MINUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRBCTORS 


OS 


UNITED ARTISTS CORPORATION 


ee ee 


A regular monthly meeting of tne Board of Directors 
of UNITED ARTISTS CORPCRATION was held at the office of the 
Corporation, 729 Seventh Avenue, New York City, on Tuesday,’ 
January 3, 1939, «t 2:50 P.M. 


There were present the following: ane 


Charles Schwartz | 
James A. Mulvey 
Fmannel Silverstone 
Dennis F. O*3rien 
Paul D, OBrien, 


constituting. the entire Board of Directors. 


There were also present: 
M. Silverstone, Gengral Monager 
Hs J. Muller, Treasurer, 
Edwerd C. Raftery,Secretsry. 


Mr. Jemes Roosevelt, Vice President \of Samuel 
Goldwyn, Inc. wes also present. 


. Mr. Dennis F. O*Brien acted as Chairman of the 
meeting, and Mr. Edward C. Reftery acted as Secretary thereof. 


- 1. SPANISH PICTURE: The General Manager reported 
that negotiations had been going on with Fortunio Bona Nova 
whereby he would produce a picture in Hollywood, in the Spanish 
lenguaze, for Gistribution through the Cor,oration in Spanish- 
speaking, Latin and other foreign territories, the terms of 
distribution being no less favorable to the Cormoration than 
accorded to its stockholder-producers. 


The General Manager hed consulted certain of the Direc- 
tors who had given their approval thereto. 


The action of the General Manager was unanimously 
ratified. ' 


2. FINANCE FOR WALTER WANGER PRODUCTIONS: The 
General Manager reminded the Board that the loans the Corporetion 


} 2s 


hed made to the Wanger Company hed been subrogated to the 
loans made by the Bank of Ameries to thé Wencer Co. Addi- 
tional finence would be required for the Waneer Co.'s pro- 
Gucticn progrer for next season. In order to procure such 
finence it would undoubtedly be necessary to keep the Cor- 
voretion’s loans subrogated to such new finance. The Boerd 
wes reminded of the fact that the Corporation’s apreement 
with the Wanger Co. binds it to,so doing. 

Upon motion duly mede, seconded and unanimously ~ 
adopted, it was agreed thet in the event of further financing 
being errangea for the Wanger Company through the medium of 
the Bank of America, the Generel Manager and/or the officers 
of this Corporation are hereby authorized to execute at any 
time curing the calendsr yeer 1939, any and ail necessary 
documents for the subrogetion of loans due to the Corporstion 
by the Wanger Company in favor of any future loans on pictures — 
scheduled to be produced in the calendar yeer 1939 thet way be 
made by the Denk of America and also present loans, provided, 
however, that such document of subrogetion is in 4 fom approved 
by the Generel Counsel of the Corporation. 


S. COPYRIGHT PROTECTION BUREAU, HAYS ORGANIZATION: 
The Genere neger reported thet the proposed budget of the 
Cop yrivht Protection Buresu of the Hays organization for the 
caleudur year 1939, hed been submitted and that the Corporation's 
shere thereof would be $4461.60, payable in weekly instalments 


of $85.80, being the seme amount as the Corporation had veid 
lest year. : ‘ 


U>on motion duly made, seconded and unanimously approved, 
it was : j 
RESOLVED, that the General Manager be and is hereby 
~~ authorized to approve such budset as above 
mentioned on behalf of this Corporation. 


4. LEASE - PREMISES OMAHA, NEBR. CHANGE: The General 
Mensger reported that United Artists Corsoretion had executed 
a@ lease for two years from Merch 1, 1939, at $170. per month 


for its Omaha, Nebraska excttange, beins the same rentel the 
Cor. oration is now paying. 


The action of the General Maneger was unenimously retified. 


4. ARMAND DENNIS: The General Manager reported that 
Armend Dennis who produced DARK RAPTURE wes desirous of making 
pictures for distribution by the Corporation and he acuuainted 
Les a with the contents of a letter received in connection 

erewitc. 


The matter was tebdled and referred to the adjourned 
meeting of stockr-olders. 


€. ODEON: The General Menager reported that fur- 
ther communications had been received in connection with 
Od@on and, és heretofore, he had given «11 such corres- 
pondence to Mr. Muller. In view of the importance of recent 
Odeon developments, he had sent to each Director and Miss 
Pickford (at the reauest of her Director) the following: 


1. Copy of cable dated Dec. 15,1958, received 
from Mr. Archibsld, which is in reply to our 
cable of December 14,1938, referred to in the 
minutes; covies of cables deted December 19 
and 23rd received from Mr. Guenmnell; copy of 
letter dated December 14,1958, received from 
Mr.-Archibald (enclosures referréd to therein 
given Mr. Muller). 


The Generel Maneger further advised the Boerc of the 
details of two telephone conversetions he end Mr, Muller had 
had with Mr. Archibald and Mr. Kelly in London; he alsuv read 
to the Boerd copy of cable he had received this morning from 
Mr. Archibald. 


After a lenethy discussion by all of the parties 
present at the meeting, consideration of the matter wes 
tabled for the meeting of stockholders. 


ARREAR FILM LS 3 16 5 2 Boe 
letter datea nec. 24, 1938, he had received from Messrs. 
Dwight, Harris, Koegel & Caskey, in connection with errear 
film rentals due the Goldwyn Co. from Cdeon. The General 
Manager reported he had referred this letter to the Generel 
Counsel of the Corporation, end he likwise reminded the Board 
of the recent Odeon correspon’ ence, insofer as it was appli- 
cable to the subject matter, of tne-~above-mentioned letter. 


The matter was tabled end referred to the adjourned 
meeting of stockholders. . 


8. WILLIAM S. HART APPEAL: The General Manager 
reported that a bond in the sum of $278,209.99 hac been filed 


— 


t 


by the Corporation ir connection’ with the appeal ageinst ea judge | 


ment obteined by Williem S. Hart et el. ‘In view of the large 
sum invoived, it wes felt thet it might be advisable to eng 
special counsel to assist General Counsel to argue the appeal. 


’ 


of 
Upon motior duly made end seconded, it wes bial 


RESOLVED, et counsel for the compeny confer 
on- themselves and recommend to the — 
General Menazer and to the directors 
their selection of speciel counsel “ 
for the handlinz of seid appeal, for 
on the &pproval of such directors. 


9. DIVIDEND FROW St COMPANY: Pursuant to 
the resolution passed by this Board at the last reeting, 
the Generai Manager advised he bad been in communicetion 
with the Cor-oretion's London office in regare thereto, and 
reed to the Soard the cables that had been exchanged. He 
slso acquainted the Soerd with the telephone conversation 
he and Mr. Muller hed had with Mr. Archibald and Mr. Kelly, 
both of whom recommended that the dividend be declared 
enywey. 


The General Manager, after consulting certein of 
_ the Directors and Mr. Muller, had cebled London es follows: 


"DIRECTORS DELAWARE RECOMMEND YOU FORTHWITH 
DECLARE DIVIDEND EQUIVALENT TC SIXTYTHOUSAND 
POUNDS NET BUT DECLARED IN GROSS FORM PAYABLE 
BEFORE END THIS Y#AR STOP DISREGARD PREVIOUS 
CABLE THIS SUBJECT". 


The General Manezer further advised that he had today 
received the following cable from the London office: _ 


- “DIRECTORS OF ENGLISH COMPANY DECLARED ON DECEMBER 
THIRTIZTH INTERIM DIVIDEND OF 1104 PERCENT EQUAL- 
“LING 82800 POUNDS GROSS LESS TAX 22770 POUNDS 
MAKING 60030 POUNDS NET (STOP) WILL CREDIT NET 
DIVIDEND IN DECEMBER AS TO 60016 POUNDS AGAINST 
ADVANCE OF 300,000 DOLLARS EQUIVALENT 60018 POUNDS , 


preg oainas ah MADE IN JANUARY 1938 end AS TO BALANCB 1z POUNDS 
- THROUGH COMMISSION ACCOUNT". - 
PAs Updi motion duly made, seconded end unanimously \ 
4 4 carried, it was rc iam 


~ RESOLVED, that the action of the General Manscer 
* be end is hereby unanimously ratified. 


z a i, | ; . 


10. RE: ARGENTINE: Mr. Muller reported the 


following: 


"£rcentine advises us by cable that Pesos 52,442. of, 
representing disputed inlend Revenue Tax of 20% for 
19351 must be paid before December Sist. “This sum 
represents e tex on producers* share of film rentels 
on pictures imvorted between April 15, 1931 and 
January 19, 1932. Dr. Goytia, our attorney in Argen- 
tine, will ” make peyment under protest and initiate 
legel action vefore sche end of this yeer. 


"Because of currency restrictions in Argentine, we 
deemed it advisable to borrow 53,000 Are. Pesos. from 
Neticnal City Bank through U. A. "South imericen 
Corsoration by guarentee of United Artists Corsoretion. 
The Netionel City Bank, however, recuires e resolution 
of the Boerd of Directors ratifying the signatypes 

to the Form of Guaranty. It is therefore suge? ” a 
thet the following résolution be passed: 


RESOLVED, that the United Artists Corporation 
hereby guarantees the reoayment by 
U. A. South Americen Cor oration to 
Netional City Bank of New York a loan “ 
of 53,000 Pesos made by the Netional 
City Benk of New York to U. A. Sotith 
American Cor oration. 


Be it f further 2s 3 


reese —_ oe 


RESOLVED, thet the ection of the Vicé Srocitent a 
and Treasurer in signine the Nationsl 
City Bank of New York*s Form of Contin- 
_.. uing Gueranty of said loer is _Wareey 
ratified ana epproved. 


La 


"Because this tax matter dates beck to 1931 there is 
little or no revenue being received on the pictures 


_to which this taxis chergeabie. We have exchanged 


Genersl Releases with Art Cineme Corsoration and_no 
recovery. cold be made from it. We do not heve-the 
amounts by producers but the vrobable oroducers whose 
pictures sre involved ere aes follows: 

a 


Art Cinema Corsoretion as 
as Gloria Productions, Inc. | 


Cherles Cheplin Film Corp. . 


“ 


Samuel Goldwyn, Inc. 
Inspiration Pictures, Inc. 
- Gremercy Pictures, Inc. 


Upon motion duly meade, seconded and unenimously cerried, 
it wes 


RESOLVED, that the ection of the Generel Menager and 
Treasurer in dealing with the ratter as ebove 
outlined be and is hereby unanimously retified, 
and it was further 
RESOLVED, that the ebove two resolutions a8 rewuested oy 
Mr. Muller be end are hereby unanimously epproved. 


The Treasurer was directed to sécure e ttetsiled resortias to the 
amounts of tax which the company feels should be chargé ageinst 
each of the respective producers above named, end the matter 
could then be considered et the next mectine. 


ll. PAYMENTS To SAYS ORGANIZATION: Mr. Muller reported 
the following payments were meae to the Hays Organization at the 
recuest of the company’s attorneys. Ratification of these payments ~ 
was requested: 

"Thornburg v. Peramount et al. Balance of legal services 
and disbursemerts $408.74 
Indianapolis Amusement Co. 


—.. v. Metro, et al. Disbursenents 51.47 


Gary Theatre Co. v. Columbia, . 
et al. Disbursements 28.07 
Colonial Thestre Enterprises 
v. rative Theatres 


of Michigan et al. Legel services — *15.21 
Boston Anti-Trust Cases Disbursements 172.50 
U.S. v. Interestate, et al. Disbursements 269.59. 


: U>on motion duly made, seconded and unenimously carried, 
t was 


RESOLVED, that the action of Mr. Muller in having 
meade the above peyments is hereby unan- 
‘tmousiy retiried. 


Lz. RESUEST FROM SAMIEL_ SOLDWM Inc. FOR-ACCELEPATION OF 
‘ PAYMENTS: er reported thet the errengements for e 


acceleration of peyments on Goldwyn pictutes expires December 3l, 
1958. At the réquest of Mr. Mulvey he cenvassed each Director 
for approval to a continuance of this arrangement until the 


next meeting of the Boerd of Directors. BEech cf the Directors 
hea granted such approvel. Samuel Goldwyn, Inc. rw wishes 


_ 


“- 


ee 


the acceleration errengement te be continued until June 
30, 1939 on.61l pictures in release for e period of tweive 
months or less. 

de 


It wes so moved, seconded erd upsnimously adopted. 


IN CANADA A™D it : e Gen enecer report to the 
Board letter deted Decerber 29, 1938, received from the Hal - 
Rosen Studios, Inc. in regard to th< reduction of distribution 
charges in Caneda and In Engiend. 


The*rretter wes tebled, to be further considered et 
the meeting of stockholders. Méenwhile, the Generel Menacer - 
wes to advise Wr. Huber of the Hel Roech he ce ge he-would 
ciscuss seme with him on his arrivel in Celifo G. 

14. PRenisd) SALT LAKE CITY: ‘ne Generel Menager advised 

that he had been informed by Mr. Buckley that the Corporeticn 
iz noving its present exchenge quarters in Selt Leke City from 
214 E First South Street to 210 Feast First South Street. The 
leese is for e pericd of three years, commencing Januery-i, 1929. 
The rent is $1350. « month. The same lendioré-owne both buildings 
and the lease for the present quarters, which expires in Merch, 
1939, is cencelled with the execution of the new leese. The 
rent is the same as the Corporeticn is now peying, but the 
quarters ere much isrger and more desirable in every way. The 
new querters are tc ve reconditioned by the lendiord entirely 
at his expense. i y, ae 

Upon motior duly meade, seconded end unamimously 
cerried, it wes : 


RESOLVED, thet tne officers of this corporation be A 
and they re hereby suthocrizec to execute PE 
.the foregoing leese praeiced it is ine y 
form approved by the Geheral Counsel of <— 
aus this Corporation. 2 
15. The Treasurer reported that the Company Head received 
from Bank of Americe a peper entitled "Fourth Supplementel 
Mortgage, Pledge and Security Agreement", dated December 27, 
1255, under which the period for borrowing up to $600,000. on 
the photoplay "STAGE COACH", being nroduced by the Wenger 
Company, is extendeé from Janucry 1, 1939 to Merch 1, 1939, 
together with a subordinetion agreement upon which the Bank 
of America requests signeture. : 


Upon motion duly meade, seconded and unanimously 
cerried, it was 


a ee eee 


PESCRVED, thet either the Generel Menager or 
Vice President or Treasurer of this 
Cumpeny, after aporovel of such 
document by counsel, ere hereby 
authorized and empowered to sign such 
authorizetion agreement. . 


16. The Treasurer siso resorted thet e certain dotu- 
ment or Sledge hed been received from the Benk of America 

rm ; i 2s. Acceptance af seme in writing 
wee recuireG oy the Bank. The proper office were duly - 
euthorized to sign. ‘ 


17. The Generel Weneger reported that he hed received 
e letter from Yr. Feirbanks enclosing en expense account in 
the eum of $1564.14, in connection with last April’s trip to 
Europe. Bs 


The metter was tebdled. 
+ ° 


There being no further business before the meeting, 
the same wee upon motion duly mede and seconded, 2#djourned. 


PC I RE Serge ate RON dae aoa 


oF "a INITED APTISTS CORPORATION 


PLEASE TAKE NOTICE THAT THE ADJOURNED ANNUAL 
MEETING OF STOCKHOLDERS OF UNITED ARTISTS COP/OrATION wili be. 
held at the United Artists Studiok~~Hollywood, California, 
on Jennery 12, 1939, at 2:00 otclock in the afternoon, pursuant 
to the adjournment of the ennuel eats of atoakhdleexe held 
on November 18, 1938, and further pursuent to a resolution 
passed by the Board of Directors of United Artists Corporation 
ata reguar meeting held on December 16,1938. 


7. 


: * 
Deted: N.Y., December 50, 1938. 


e en, . 
> assistent Secretary 


uf~ ‘ 
ce OTE 
: d. 


+> 


As: 


tgs 


- 
AFFIDAVIT OF MAILING NOTICES 


me ee er 


STATE OF NEW YORK ) 
| we] ee. 


“ COUNTY CF NEW YORK) 


: PAUL D. O*BRIEN, being duly sworn, decees and : 
seys: That he is the Assistant Secretary of UNITED ARTISTS 
CORPORATION, a corsoration of the State of Delawere; that on 
the 30th day of December, 1938, he caused a notice of adjourned ennual 
meeting of stockhorcers of said corzoration, a copy of which is 


hereto. anhexed, to be mailed in a sealed wrapper, postage prepaid, 


dis 


eddressed to each stockholder of record of said corporation et 
his post office eddress as the seme appéars on the books of the 


seid corporation. ; : 


7 


SWORN TUBEFORE KE THIS ub : BEE 
30TH DAY CF DECEMBER, 


LIST OF STOCKHOLDERS TOC WHOM NOTICES SENT: 


4 % 


—_—_oe 
® 
The Yickford Cor,oration 


i041 Sorth Formosa Avenue 
Hollywood, Celifornie 


The Liton Corporation hie oe, 
1041 North Formose Avenue 
Holiywoou, Caiifornie 


| Mr. Cherles Chapjin 
4416 North Lé Brea Avenue 
' Heilywood, California 


Wr. Semuel Goldwyn 
104i North Formosa avenue 
Hollywood, seiifemia 


Mr. Alexander Korde 
c/o London Films 
: ee Grosvenor Street, W.l. 
< ‘London, Engiand 


- and @ c bs 
Mr. Aiexander Korda 
c/o United artists Studios 
—1041 North formose Avenue 
Hollywood, Califumia 


PROXY 


The widersigned shareholder of UNITED ARTISTS 


CORPORATION, a Delaware corporation, hereby nominates, 


constitutes and appoints Richard E. Dwight, James Roosevelt, 
and Jamss A. Mulvey or any one or more of them, the lawful 
attorneys and attorney proxies and proxy of the undersigned, 
with full power of substitution and revocation, for anc in 
the name place and stead of the undersigned to attend the 
meeting of shareholders of eaid corporation to be held on 
January 12, 1939, and all adjcurmments thereof, and at said 
meeting and all adjourmments thereof to vote the shares of 
stook of said corporation standing in the name of the 
undersigned, upon any and all questions which may come before 
such meeting or adjourned meetings, with the same force and 
effect as if the umersicned were personally present and 
voting, hereby ratifying and confi 1 that my said 
attormeys or attcrney, proxie " proxy may do by virtue - 
hereofe . ; 


The undersizned hegSby revokes any proxy or 
proxies heretofore given to @ upon or act with respect 
to such-etocke ; 


Witness the hand end seal of the umersimed this 
12th day of January, 1939. 


WITNESS: ’ 


e 


Cslifornia, 


an: ad - Ar Sete eee ad eg oe 
hes qo 8 32 ee ey < = a rs, 
a tee = 4 
oa) Sg Los Angeles, 
Ten Jmuary 15, 1939, 
¥ H \ 


tts tig ey 4 re tz 
+, J mig ts 
Pe <ta COee Poe en Xe 


TO 
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immedie ‘telye 


i 


THE STOCKHOLD 


OF UNITED ARTISTS CORPCRATION: 


= eo 5 


& 
GE - 


AND BOsRD OF DIRECTORS 


. I hereby tender my resignation as @ Director 


the United Artists Corporation to take effect 


f 


———_— an 


MINUTES OF ADJOURNED SSOCKHO ILDERS* MEETING OF 


en 4 


UNITED ARTISTS CORPORATION 
ewe 


4 
. 


eeeus., me annual meeting of the stockholders of the 
fake 


oe Artists Corporation reconvened on Thursday, 
i January ie, 1939, at 2:00 o'clock in. tih afternoon, at the 


United Artists shsen Hollywood, California. ~ 


The Secretary of the corporation, Edward C. oe 


Raftery, rea d to the meeting a notice sent on the eth 


day of December, 1928, by Paul D. O'Brien, Assistant Secre- 
tary of the Corporation, which had been sent to all of the 
stockholders. A copy of the Notice and the Certificate of 
Matling said Notice to all of the stockholders had been 
placed by the Secretary in Minute Book No. 9 of the Corpore- 


tion. 


There were present at the reconvened meeting, the 


¥, - 
a fits *¢ 


following stockholders: 


Bes The Pickford Corporatian, by Mary ieee be 
| Samuel Goldwyn” . —— 
Alexander Korda ang London Films, by Alexahder oe 
Korda, Proxy - 
‘The Elton Corporation, by Douglas Fairba nks, Proxy . 


Charles Chaplin, by Charles Schwartz, Proxy ; 


being ail of the stockholders of the corporation. 


There were also present the following: Sree se 3 


ee ag 8 hg Soa tie ee aS aid A a cee etter er aemneeana henge mar A a ae selene hia PIN Aes See faa 
Representing Mr. Goldwyn end SamueF Goldwyn, fne.:, c 

s piggreiesierre ‘ i pant : 

F i ehare ise bwi aht of > * tomy URS o 

vames Mulvey Sor a PE ee : 


Jemeg roosevelt : 


Senecide tins nlexender Kgrde and Bie a a me 


= Emenuel Silvdrstone Go . ; 
“mendel cilbeyberg 3 


a 


Representing ihe Elton torporation: 


Neil Movarthy . ie 
Representine The sickford Corporetion : >. 
Neil A. cKey : 
3 roo There were elso present: Ge fe = 
Me :. Silverstone, Generel Benita of United. Artists a 
jt PUES MBS ~Corperation ce 


“Beanie zs. O'Brien, General Counsel for the United 
. artists Corporetion eo 


were. 


band: Cz “Raftery, Secretary of tne siieecaetbr 


mins-#ieetor continued es Cheirman of the meeting. 
liar. haftery acted es Secretery. The meeting was auly celled 
to orcer by the Uheirmen, and Miss rickford ected es Chairmen 
during the entire efternoon session. Mr. Dwight spoke for 
cemuel Goldwyn end Semuel Goldwyn, Inc., stetineg thet in the 
opinion of nis client, the “poerd of Directors és dine cd : 
coasts tated wee not functioning properly, in in thet it hed 


Teiled to cooperete with the Genere’ Menewer, Nr: ¢fiverstone, 


ana hed failed to support Mr. Silverstonets mantgement of the 


Cempany; that his client desired to change the personnel of 


the Board, and-in order to do so, he wished the other shere- 


a 
a 
4 


holders to join with his client and create 2 voting trust, 
wherein the trustee nemed therein would designate a new Board 
of Directors, this to continue for @ period of two years. os 
Mr. Goldwyn made a statement in supzort of his request. The * 
- discussion continued generally, in which all of ie shares = : 
nolders present, or their proxies, took part. No motions’ 
regerding the Goldwyn request were presented to the meeting, 
and the meeting, upon motion duly made, seconded and unani- 
mously adopted, was adjourned to Friday, January 13, 1939, 


~ ~" at 11:00 ofclock A. Mz 


Secretary 


a 


< 


The meeting reconvened on Friday, the 13th, at 
11:00 otclock A. M. The same parties who were present on the 


previous Gay were present. Ur. Dwight again urg 2¢-the Goldwyn 
request for 2a voting trust. Ho motions regarding that or any 


. 


other business of “the company were made at this reconvened 


session, which adjourned at 12:50 P. M. to 2250 P. M. é 


~~ 


? = 


Se Se oe a 
| , n8 : im silk \ 4 
pei rs The meeting reconvened at 2:20 o'clock Py M. at 


——~* cme ‘the same place. The seme perties were present, with the 


cs 


<_—édxception of MBegy Pickford, who was unable to attend the ; 


—— 


‘ afternook session, and Mr. Neil A. “Wekay filed with the 

Secretary, a proxy, given to him by the Pickford Corporation. 
The proxy was examined and found to be in order and filed 

PA with the Minutes of the meeting. Mr. M. Silverstone, 
General Manager of the Compaay, acté@ in the cna e of Miss 
Pickford, as Chairman, with the unanimous approval of all es 
stockholders present. The > meeting continued with discussions, 

a ae a but. no motions _ of any kind or character © were “bresented,"and 
the meeting adjourned upon motion @uly mace, seconded and : 
unanimously carried re. Monday, January l16th, to reconvene at 


2:00 ofeclock P. M. on that day, at the same vlace. 


‘ eee F) 


On Monday, January 16th, at 2:09 ofclock >. M., the 
‘meeting reconvened. Mr. Silverstone, the General Manager of 
the Company, in the absence of Miss Pickford, eeted ag Chairman. 
ur. Raftery continued as Secretary. All of the nersons listed 
as present at the meeting of January 12th, were present, with 
the exception of Miss Pickford, who was unable to attend. 8. Sawer 


~~ RdadT EL oy Fs Cerence Brickson,on-officer of the Flton 
Corporation, ‘was present. It was moved, seconded and unani- 


a ee 


e = i - 


mously” adonted, with all five shareholders oe Deeat voting 


in the oscile ang. Shansie effective es of January 1, 1938, 


_the GP Stri bation ‘terns. in all” of the stockholder- producer 


contracts, Fs in the David 0. Selznick and deleniek Inter- 


nationad caodinnat., and in the MEL Ga. ranger Produetions, 


Inc. contract, and in ali producer contits heving the 
Heuce nation_clause for Canada and Fnglandshati- Be asd 

to the producer and 25% to the distributor, with all charges 
usually shared to be divided correspondingly; ana. that prover 
officers of the cornoration are authorized to execute such 


document as the general counsel of the corroretion will 


- es 


~ approve, amending the aforesaid ‘respective contracts with 


the respective producers to evidence the above sneeEees - 
the period of such modifipat: on to be tor the ‘ouplod of 
each peapecues dontract aes 

Ne Upon motion duly ate, seconded and unanimously e 


adopted, Ll five stockholders present voting in the affir- 


mative, it wass 


a tue: General Manager be authorized 


- 


if said extension is secured, tht 


>» ~ ~ » é 5 
* the said contract so as to give to the said 


-_ producer the 75%-85% terms or England and pe Ron ee 


" Ganada in the same manner as the stockholder- ~ “4 


> 


producer and the cther producers mentioned in 
the vreceting Fesclution; end the entee-ottleets ae 
a of the corporation are hereby authorized and : | 
empowered to execute” such documents as wiil be 
approved by the general counsel of the corpora: _ 
tion as necessary to carry into effect the pvur- 
pose of this Resolution. s 


, Upon motion duly made, seconded and unanimously 


adopted, ail five stockhci¢ers voting in the affirmative, 


. 
} , 


t 
4, 
it wass : : i 
RESOLVED, that the General Manager, Mr. Maurice A. 
Silverstone, be authorized and empowered to nego- 


tite” and consummate a distributipn contract with 


David 0. Selznick ané Selznick International ~ 


Be 


Pictures, 4ne., for such reriod of time and for 


su 


such number of pictures as in the judgment of the. <4 
* General Manager be exnedient for the corporation. e 
3 
The following motion was duly made and seconded: = 
. RESOLVED, that Mr. Kords is hereby authorized and a 
‘ mane * E 74 
permitted to form a company to be. called Korda - -~— sek 
Productions, Limited, or some, similar name, the = 


voting stock of which is to be controlled by him 


an¢ in which company he will have a substantial 


Ld 


and Korda, will, at the recuest of Korda, be 


| tions, “imited, and shall be in all respects — < = 


Joins in the request of Mr. Korda for such modi- 
meg, Se ) 


Limited, from any of his or its obligations or 


rr : 
“‘finanéial interest, and for which company oo 


Aer al 


will be. the producer, ‘and that pictures | nroduced ee 


elther in America or in England by such Company 


» 


accepted by United Artists Corporation for = Sc 


purposes ss if they were pictures produced by 4 
London Fi¥n Produetions, Laxtted, and Korda, Z 
for the purposs of asacrseutesn agreement of 3 
the 2nd of Sentember, mee? as modified from “ 
tine to fine, and that said. company to be so _ : 
formed shall have the same rights and privileges a 
“and obligations under said agreenent cf the ona a 
of September, 1935, as modified from time to —e 


tive, as are now had by said London Film Produc- A 


substituted for and in the placegof said London _ BEF. 
Film Productions, Limited. _ | 


"That London Fila™@Proauctions, Limited, 


-fieation. 


? 


The a ‘shall not velteve or 


release Mr. Korda or London Film Productiond, ; 


ifability under said agreenents, as modified, 
which obligations and liability shall remain and 
continue in full force and effect, a nd shall : a 


not affect or in any wise modify the requirements 


Poa 


under seid agreenent felatfng to the number ad SS 


: 
a 
eS jocemrega Rae 
3 
© 


—————-of pictures to te delivered and the payment ae 
of the purchase-price for the unit of-stock of 
“this eombany embraced thereunder. ‘ 


The Chairman calied for vote on the e Resolution, = 


oa ; 


The Pickford Corporation voted in the affirmative. The i 
2 Elton Corporation voted in the affirmative. Charies Chaplin .- “Sieg 
vote¢ in the affirmative. Aléxander Korda and London Film a 


Productions, Limited, voted in the affirmative. Samuel 


Goldwyn voted in the negative. The Chairman declared the _ 


motion carrie\ by a vote of four to one. 


= 


=, SUES SUT gee 7 -and-seconded that the proper officers 


of this corporation enter into an agreement with Douglas 


rbanks or a new corporation he is about te _—_ for the . 


“& 


purpose of producing feature motion picture mivtccless, and in 
wileh he will have a& substantial financial interest, and of 


— .«. which photoplays he will either be the producer or the eon 
‘producer, upon the sane terms and. eenditions as are nor 
embodied in the enicak agreement between the corporation and 
Douglas Fairbanks and the Elton Corporation; and that the 


total number of~pictures that the corporation is ‘obligated to 
accent for distribution fron! Roesias Seibbawts and either the 
Elton Corpora.ton or the new corporation shall not in the 
~~~ REETEESTE EXCEET THE TCEAT “number specified In the Elton — 
Corporation contract with the United Artists Corporation: 


wii al tna 


end further, that the foregoing shali not relieve or release 


Mr. Eairbanks or the Elton Corporation from any of the f 


_ 


Cbligaétions or liability under the said distribution con- 


~ tracts between th@ United Art{sts Cornoration and the 
Eiton Corporation and Mr. Fairbanks. The Chairman calied 
for a vote on the Resolution. The Pickford Corporation 
voted in the affirmative. Alexander Korda an¢ London Film 
ee Ere sited} voted in tne affirmative. Charles 
Cnanpiin-woted in the affirmative. _ The Fiton Corporation | 
voted in the affirmative, making’ a total of four votes in 
favor of the Resolution. Mr. Samuel Goldwyn voted in the 
“negative, making a total of one vote opnrosed to the , = 


Resolution. The Chairman declared the motion carried four 


eo OO Oe en oe 
The following motion wis éuly made and seconded: 
RESOLVED, that the prover officers of this corpo- 
vation be, and they are hereby euthorized and 


a 


®, 
tS 
ae Sa 5h 


i} 


irae 
vs tale ge ean 


enporered for, of in the name of, and on behaif of ~ a 


this corporation to enter into either supplemental 
. agreements or new agreesients with each of the 
following, and eacn for convenience hereinafter 
referred to as the producer: ~ 
Mary Pickford en the Pickford Corporation 
Douglas Fairbanks apf the Elton Corporation 


Douglas Fairbanks or a new corporation he 
is about to form for=the-wurpose of producing 
feature motion picture motoplays 

"Samuel Goldwyn and Samuel Goldwyn, Inc. 


Alexander Korda ané London Film Productions, Ltd. : 


ee Alexander_Korda 2nd a new corporation he ts 
tC“ OOE E- Porm for the purvose of producing 
. Teature qmotion picture Mirani i 


wes la Wis ~* ; 


Devid GS. Selznick anc Selznick International 


ihe Sat ~~ Pictaress ines ———~ 


which sgreements shail contain substantiaiiy the 


nation clause now contained in said producers? 


contracts, or-#hich ‘shall be included in any new 


= 


right to the distributor to take on so-called 
local pictures foe local distribution incertain . 
territories outside of tne United States ‘ef 
America, upon terms more favorable to the producer 
of said local pictmres than the terms accorded 


P stockholder=producers, et al. For this purpose 
2 local picture is defined-as feliows:—- 


in the British Eenire, and which is not to 
M aistrivuted by the distributor in the 

United Stetes of America; it being further 
understood, however, that the reduced terms 


shall apply only to the country of origin, - 


bution in the British Isles, if distribut 


Falter Wanger Productfons, Ine. 
| following provisions: Each of the producers and 


he Cistributor shall modify the so-called favored 


es ___ @isteivution contracts,"36 that they_ eve. the | 


An English language picture, produced 


that is, a picture taken on for local distri- 


a ses oes an : 
are iis best eee 


=e = 6% : 

eee eee _ elsewhere in the British Expire than the = 

ake —#rittsn Istes,or_in any other-place, ¢ the ae 
reduced terms shatl-epply only in the British 

- = a Isles, and not less than stockholder-producer — 

= terms shall be pelt Gy uadd-oree producer in such 
nner nnn OE ROE -PREE Of the so-celied British Exsire a 
A foreign language picture telren on, _ ae. i 

| for distribution in the country of srizgaah . ; 

a the reduced terns shail apply only in the 

Sid _country of origin, and if distributed else 
See eee ici whereby “te dorporation than i ‘the : country country 
of origin, then not less than stockholder- : 4 

. produce tates slisil be guid by said qreducer — 3 

: fos such other cistributtion. : OO REN = 

we ee In addition to the present ees . 


terms now in force end effect in the above 
* _ contracts, and subject to the limitations set 
forth _in the following r2ragraphs, there shall 


a a A NAO 


rat oe nhepied Se for a period of three years, commen- 7 4 
. Xe S 


December 31, 1940, the following new method 


cing as of January i, 1938, and ending on 


(known as the Silverstone plan) of calculating 


additional sums _to be paid the promUcers as 


“ 


an additional producer revenue: AEs : = 


BASiC TZRES LCISTRISUTIGCE SAC PICTURE 


—£§ Retna from $750,000 to $2,000,000 a 


3 bd * 1,000,000 to 1,256,000 
5 ¢ , id 1,250,900 te 1,500,000 .. 
73¢ s ® 1,500,000 to 1,750,000 

~— 10% On all over  _1i,750,000 

ENGLAND 
- 


25€ to $500,000 


2£¢ Refund from $500,000 to $400,000 & 60,000 te -60,900) 
3% : 400,000 ® 500,000 (& 80,000 to 100,000 
52 5 bd 500,000 ® 600,000 (£100,900 to 120,000 
72% ® #  ~600,000 * 700,000 (120,000 to 146, 

102 * on all over 700,000 (on all over £140, 000$ 


The above shall epply to all photoplays delivered fe Thited 
Artists Corporation by any preducer entitled to share in the 
refumds for the period commencing January 1, 1958 and ter- 
minating December Zl, 1940, even though a part of the dis- 
tribution of said photoplays continue after December 31, 


e © 


ADDITIONAL REFUND BASED ON ANMUAL PLAYED 
AMD. EARNED 


a Z 
U. S. A. 
2¢ Refunc fron $2,000,000 to $5,000,000 
3¢ 3,000,000 ® 4,000,000 
5.% bere 4,000,000 ® 5,000,000 
73% . 8 5,000,000 * 6,000,000 
10% On all over 6,000,006 
ENGLAND 
€ = Refand from $300,000 
2 ee * 1,200,000 * 
5-¢ . s 1,600,000 ’ 
73¢ . ® 2,000,000 * 
10¢ J * 


on all over 2,400 anb.codten 


—_ 


‘ 4p eee es hy te eae <3 oie: 
Pe eee en eet gee Sn os ge Sa eer Wes ee E S aa oe 


a The Foregoing right to refunds shal! cease as cf December 


saa Si, Lees | 
Cis OVERRIDING ADDITIONAL REFUND BASED On } 
Ries + ANNUAL WORLD. PSEYED-A-BABREB 
nee aR a oe ea $8, .,000, 900 to $9,000,000 | 
3% ee. 9,000,909 to. 10,000,009 __.__ 
; SS ee hte ® “en all over id, 900,900 


The foregoing right to refunds shail cease as of Decenber = 743 
Sl, 1940. * a 


(a) ‘Should the total "additioml" amounts | peyabe a oar. 
eyear to sll of the See tae ee 
producers entitled to and/or give 
terms set forth in paragraph reat 
annual profits that year of the corporat 
event, the total "additional" amour 
to an aggregate amount equal bs 
vided, however, SS eee 


(b) Should the net profits 
and in that event, the total "addi: 
shall be the excess” ‘above the sum 


(ce) In the event of the hi 

under (a) or (b) hereof, there s 
centage ratio that the sum aveilable | 
payable bears to the total "additic 

& . have been payable under paragraph 2 
ratio shall then be applied to the amot 

been. payable to each participating Produc 

gency not arisen, and the say kg anounts thas 


shall be so paid. 


(4) Net profits of the corporation shall be those of = a 
consolidated balance sheet and profit and loss cues ; 
ciuding all subsidiary companies. od 2 
(> As regards net profits, they shall be ascertained 
REDE nroner vrovisiton an? ¢educticn for taxes and contingent 
iabilities, and such like matters as any prudent’ man would 
adopt in the course of carrying on his business. —" 


ence A AS ES AT a 


~ . 


(f) For + ¢ purpose of agcertaining.the net profits, i 
canital proiits-or losses in rdspect of any investment or x a 
asset of the corroration and any interest dividends or an- = ———__ — 
“ual revéftue from-any investment or asset of the corvoration, | 
are not to be taken into account... —ne 


. (g)-To nrevent any dissension between (a). the stock- 
noléers amongst themselves, and/or (h) the stockholders and 

. those entitled to varticinate in-the-additionsi*—tstrita= oa 
————tion payments, thé decision as to what shall be such net 
‘Srefits shall be left entirely to Messrs. Price, Waterhouse — 
%« Co., or any firm of like standing to be chosen or the i 
United Artists Corroration as auditors, and the certificate 
of any partner of. that firm shell be final and conclusive 
between the parties abive mentioned in this clause. 


(h) Inasmuch as the accowmting will take tine, the 
eee "additional" amounts payable will not be nayable until the 
~~ “aOth day of June in the following calendar year or such | 
leter date as the said auditors shall certify the accounts, P 
the said auditors bein€ lastructed to use every endeavor 
to. deliver final accounts to the directors of United Artists ea 
__ Corporation by :the Slst day of May in each year toneerned, > — 
an tec nae Sear eaaae 1 5 
(4) No pro¢ucer granting or obtaining special terri- . 
torial or local distribution.as distinct from worlewide 
distribution shall be entjtled as regards nis special ter- 
-ritorial or local films to share {n the benefits vrovided 
< for in the preceding paragraphs. . 


After the seconding of the motion, Mr. Dwight, 


ee on behalf -of Mr. Goldwyn, prorosed the following amendment to 


the motions 


- —* 


That there be elininated from the vroposed motion, the ae 3 
eieianitnie manera teamnentaseninme mene < ~ eng a saa 


following language: 2 


"Douglas—Feirbtnks or a new cornoration he is about E 
to form for the purpose of "producing feeture motion 3 
picture rhotoplays." 4 o~ ; 4 
"Alexander Korda or a new corporation hé is about ; 
to form for the purpose of producing feature motion 2 
~ pletuge rhotoplays.™ —~ , —_——- oe i ane 


eee 


That the motion be turtuer amended to eliminete = 
reference to any new contracts. 


_ 


‘There being no second to the nronosed amenénent, LS 


- - he a3 


S76 ee ‘the Chair riiied the amendment as fat Lede The Cnetrman 


Sis 2 
collet for a vote. The Pickford corporat n vote#?in the ‘ 3 
° “: P 2? Va Stee ae were 
affirmative. The. Elton Corporation voted in the affirm ative. + “2 
oa - Alexander Korda and vondon Films voted in ’ ative. ; 


artz, nroxy, reques 


———— 


+» [.€ be recorded as voting in the following manner: 


9 


That he voted in favor of the plan with one modi- ire 


fication: that the effective commencement date be January ‘4 Gime 4 
lL, 1939, instead of January 1, 1938. ¥ s | og 
\ ; 3 


Samuel .Goidwyn voted in the negative. _ 


The Chair declared the motion carried. _ 


"Mr. Dwight, on behalf of Mr..doldwyn, moved that 
ti enithene identical motion previously voted unon be made with 


the following elimination therefrom: 


a 


- "Douglas Fairbanks or a new corporation he is about <9 ae 
to form for the purpose of pr@ducing feature motion 
picture photoplays.” — : ata 


MAlexander Kord& or a new corporation ne is about 


to form for the PurBORS of pres feature motion 
protare bersas ie $28 


os * ° from the orevious motion any reference to new contracts. 
~ There being no second to the motion, thé Chair ruled the 
motion Lost. * eee a 


i¢ It -waé-moved, seconded and ‘unanimously adopted 


aseicieaihadanenediaiamameatnmaeme meme nee en ee ee ae 


— 


ad that the present officers of ete company make arrangements 


to transfer to Joseph M. Schenck the life insurance carried 


—by “the*dospany on thé life of Mr. Joseph i. ScheAck; ha 


that Mr. Schenck nay. to the company the cash surrender = ~ 


P. « -< 
? a S 


value of the policy on the date of transfer, plus 4 ‘bonus 
sno y B ye 5 Pgs > ~ 
of 10,990.00. he. , t 


” 


The General, Manager then gave- the meeting. @ very paeec 


—-—— ---- oo een 


<= setae report of the affairs of ‘the company. Among other 


things, he reported that United Artists, along with practi- 3 


eally ali other American film distributors, had been forced oa 
. a ! me. 


- 


to withdraw from Italy. ofet cue to regulations there, it 


hi Mel’ 


was imposstple to do'business. He made & Feport. regarding pare 
ye 


thé conditions in Spain, particularly: in that vert of Spetrh 4 ot 
_‘_ known as. "Pranco-Spettc" He agde-a révort on con#itions Bat ae 
ae / Be furnt shed the mpetine with a synopsis of the ae oe 


“canteen 2 notice ~o Lted artists Corporation thet it expected 

“United Artists to be hel ; responsible for ake Géeon indebted- 

ness; that a caueideranie amount of money was due on the + i 
Goldwyn rhotoplays from this exhibitor in England. At the 
same time, he rerorted that he had just pevetved cabled 


o~ 


advice thet Odeon hac paid $29,000 to easy ube Artiste Corno- 
¢ representing ae payment in full ef all a 


Odeonts film rentels up to December Sh Tease. The Geneve 


ration 


Manager, therefore, asked Mr. Dwight te withérear his letter, 
and Un. Dwight, on behalf Mr. Aoldwyn, stated the letter 


= 


was withdrawn. 


Lg Oe 


‘The Géneral Manager reported ‘that certain nego- : 
tietions nad been nad with Twentieth CentisyaFox Film 
Corporetion toward a view of onerating in-South Africa, 
so that Trentieth Century end United Aetiste-could each 
i eek have Lridepencent dtetribation in thet terrttory. fae oe = 
TERESS CEE. cent ae Czechoslovakia, cue to“ unsettled conditions, 3 
ne wished authority to take such steps es might be best for 
the interests of the company. Authority wes at vin: - : 4 
; . He ates wesorens regircding the vhotoplays "THE : 


CHALLENGE and "IHE REBEL'§ SON", which were being distri- 
buted in the British Isles spi special térms, end he askeé—— 


Mr. Goldwynts representative te withdraw | a Letter in + which 
Yr. Goldwyn's representative hed asked for r74 percent dis- 
tribution in England because of "THE CHALLENGE" — and" HE 
REBEL'S SON." Mr. Dwight stated the letter was withdrawn. 


, He made a cetatled report regarding(the tomestic 


@lose? with 


all the important exhibitors for all of the seasgn's vroduct._ 


Aistribution situation, that contracts had be 
Before completing his report, a motion was made te 

ot tee. This motion was seconded and carried, and the ¥.- 

necting a¢ journed to January 18, 192 ey 2:00 ofelock Ps" M., 

to reconvene at Room 28°, Ambassador Hotel, Los Angeles, 


Cel@fornta. _ BARS ais a a ie Ae a I al once 
eres Aaa 


he meeting reconvened on Wednesday, SaBUASY L855... ~* = 


= 
—-4989,-at 8:00 dt clock P. Mey at Room £62, Ambessador Hotel, 2 
| “4 Los Angeles, California. ap : —- 
. secermrers @ilverstone continued as Chairmen and Yr. : 
Reftery as Cecretary, Mr. Dwicht presenteg@t6" the meeting 4 

Sone a proxy stenet by Sam tel Goldwyn, Sppomntime Richard 7 Tansee: —a 
: Dwicht, James Roosevelt arid James A. siulvey as his proxtes. " 


Tle proxy wos Zxamined-end found to be in order and’ filed ap 


with ‘the Minutes of the meeting. The parties nome by ¥r. 
Goldwyn as proxies attended throughout the entire meeting. 
-- There ere present in addition: “a 


The Pickford Corporetion, by N. #s-HcKay, proxy . 


‘Sh 
- 


Alexander Korda and London Films, by Alexander 
Korda, proxy aoe 


The Elton Corporation, by Neil McCarthy, proxy 
; e Charles ‘Chan ig by Charles Schwartz, vroxy 


ti addition, the following persons were present, | 


all of hon | have been previously identified in the Minutes 
of this annual meeting: , : : 
eenk : Fnanuel Silverstone 
‘ Mendel Silberberg 
Clarence Erickson a Stee A 
it M. Silverstone “ 7 
“Dennis F. O'Brien N 2 
Faward C. Raftery ; ee 
Mr. Raftery read to the meeting, the winutes cf 


the meetings commencing with the meeting of January 12, 1939, 


January 12, 1939, (A. M. and P.M.) ane sintate 1S» 1369, , 


“and after discussion certain amendments were ‘undnimously | ‘ 
agreed upon as to the form-ofthe*dinutes. It Vas ved 

and seconded that the Minutes be seoreees as read. The’ 

Chairman called for a vote. The Pickford Cornoration voted ~ 
tn-the effirmetive. —Alexender Aorta “ent bonton Fiim Pro- 
ductions, Ltd. voted im the affirmative. The Filton Corno- 

ration vote? in the affirmative. Charles Chaplin voted in 

the affirmative. Samuel Goldwyn voted in the negative. 
After discussion, Mr. Dwight explained to the meeting that Pi 
the necative vote of Mr. Goldwyn wes only directed to that a 
portion of the-Minutes where there hed been a dissedting a 
vote filed on behalf of Mr. Goldwyn; that Mr. Goldwyn ~~ | 


approved as read all-parts of the. Minutes where unanimous 
vote had been recérded. gaee . ieee 


_Mr. Mulvey suggested that the so-dalled Korda ~ eS 


Resolution was not in the form in which it wes read at the 
_previous meetiie. In view of the suggestion, it oie agen 
aye seconded that all motions made at the previous meeting, 
and as now read by the Secretary, which contained dissenting 
votes of any shareholder, be re-offered) and! considered as 
re-read, and that a vote be called on 211 of said motfons. 
On the Korda motion, where the vote was four to one, the 


motion was egain nut and e vote recorded of four ? one. 


a 


On the Feirbank'ts Resolution, where the vote was four to 2% 


be re 3 


one, the motion .was again put and a vote recoréedy four 


to one. On the so-called Silverstone plan motion, the 


motion was offered, seconded ahd a vote taken thereon, and 


the vote was recordec in the came manner as previcusly-- ~ 244 
that is, three in favor without modification, cone in favor | Z 
with modification and one oprosed. | 


[t was called to the attention of the Madtine that 


ej untnivous Resolution-heé been passed during the reading of —— ——— 
"Mr. Silverstone's report, directdng the election of the same 
officers and directors of all of the subsidisries with the 


excention of George Schaefer, who had resignec from the 


—_ 


company. The Secretary, therefore, recorded that this Reso- A 
lution had been offered, seconded and unanimously adopted. 
It was moved, seconded and Seantecudls adopted _ 


that ‘there be forthwith executed by the Proper officers 


of the corporation en anendatory contract with Hei Roach, 
giving to"-Mr. Roach the advantages! of the reduction in dis- 
tribution terms in England and Canada, and the advantage of 


perticinating in the Silverstone plan. | _—— 


ee 


It wes moved, seconded and unanimously adopted ~ 


? c . : 
that the prover officers of the company be authorized to ‘ 


"execute asé part of the new Edward Smail Productions, : Ltd. 


contract “extending the original terms, the right to rarei« sail 
cipate “in the so-called Silverstone plan. 
Mr. Silverston. asked authority to make advances, 
not to_ery&ed $29,000.00 per picture, toward the acquisition 
for distribution purposes in the: Spanish territory of so 2. a 
called all Spanish talking pictures. The motion was made, te 


seconded and unanimously adonted. 


and.of the status of the exhibition contracts with_the so- 


—Aistripution field. — Hs 


‘their continued supnort 4s General Manager of the company 


Mr. Silverstone thén continued his report on the 


en restrictions in foreign countries, the financtal ~. Ey 
a nae ee 
status 3 of domestic and foreign distribuyfen, det led report 
& 


| regarding the activities of Mr. Jack Schleifer ari Mr.-Herry 


Gold, the Sales Managers in charge of domestic distribution, =e 


called circuits. He also made @ detailed renort of the pro- 
Auction activities of. the Wanger Company, both for this season 
and for next-season. . : i = 

Mr. Silverstone presented to the meeting an exnense = 
bill of Mr. Dovgles Fairbanks incurred in connection with 
the London trip of last year, amounting to approxinately _ 
$1500.03. It. was moved, seconded and iaaceNty adopted 
that this bill be paid. = eee . 

ur, Silverstone then dfseussed the question of is 


signing six-month contracts with his key men in the domestic 


o 
- 


a 


At this noint, it ‘was mover, seconded ‘and. unani- 
mously, adovted that the stockholders were well pleased with 
Mr. Silverstone's services, and wished to extend to hima .—— 


vote of confidenee-trr-his manegenent, and to assure him of Teg 


A motion wes, made and seconded to express to Mr. ~ 


‘O'Brien and Mr . Raftery the appreciatjon of the shareholders sn 


i 
for their ioyal and efficient service as attorneys for the Nae 


company. A similar motion was made and seconded in regard 


to Mr..Schwartz. ‘The Chair called for a vote, and four voted--——- 


> 


7 


in favor thereof. Mr. Goldwyn asked” to be excused from 


‘votime.as their princinaél was not present. 


? 


ad : ; 
Mr. James A. Mulvey nresentéd fits resignation 
' 


: ; yA A 
as a-lirector of the company, which réad as fetlowas 


"I hereby tender my resignation as 2 

Directcr of the United Artists Corpora- ez 

tion to take effect immediately .* 
The Secretary stated to the meeting that the successor to- 
¥r. #ulvey-must-—be selected by Mr. Goteer ey : Yr. Dwight 
moved that Mr. Mulvey's resignation be accented, and bash 
Mr. James Roosevelt be elected in his place to fill the 


unexpired term. The motion ras duly seconded. © Before the 


i ole of the shareholders sala expressed to Mr. Mulvey 


_long tenure of his directorship, and he was vaayesthelly 


asked an? invited to attend ail meetings of the directors. 
as long as ne remained cssociated "eth Mr. Goldwyn. The 
motions were unanimously adopted, 


At 5:45 otclock P. M., the hoficn was made, 


seconded and unanimcusly carried that meeting be adjourned’, 


- t Te ees e ee 


. : | . February-?;-1939. 


bf 


REGULAR MEETING OF BOARD OF DIRFCTORS OF UNITED ARTISTS 


CORPORATION 
: - “i : ion 
‘A Tregular monthly meeting of the Boerd of Directors 3 
of United REAR Corporation wes hele et the office of the | ae 


“Cor oration, 729, Seventh Avenue, ‘New York City, on Tuesdey;,. 
difaot 
Februery 7, 1939, et ll A. M, J ret 


~-——“ir. Edward Cc. Raftery, Seeretary of the Coxgoration,: 
as present. Scere ueaeimeesineenmmaies 


| ee 4 - 


There’ béing no Gueram, the meeting wee-ed j-urned until ~~ 2 
Monday, February 13, 1939, Bt 10:89 AM., at the same plece. = 


6 


a Februery 15, 192%. 


e rf — 1 
ih MONTHLY +2RPING OF BOZED OF DIRECTORS OF 4. ‘ 

“ Pd : % 

‘ * g- 7 . PRET, z es 
: UNITED ARTISTS CORPORATION ’ : a 
ne Fe ee See SS 
oe ages y mort eer ttrre a 

Ee ced “ b % 
Io ar Gar ear pee . = ee 
Estee Bseeng Fr ihe enna 
3 ae ae 


soe _The-reguler monthly meeting Gk the-Boara of tirectors = 
of United Artists Corporetion was eid on tne 13th dey of Fepruery, see 


1939, bb 20:50 ALM. Et the offives of the Cororetion, 729 Seventh 

eure New York City, gursuent to the eajournmert of the meeting wee 

_. of Februcry 7, i989. | ¢ oe 
There were present the follewing: pc ce 


Charlies Schvert2 . 
Jemes Roosevelt. 
—-Emenuel Silverstone 
fetes 2.0 ores. ee aS 
Peul DBD. O'Brien, -— yb 


cor: stituting ‘ell of the directors of the Corporeticn. 


Tnéke were elso present: pete fis eee v 


Sone ae i 4 ; ‘ i 5 a t 


HE. d. Mulier, Treasurer, ee 

Edwerd C. Baftery, Sedretery, . : 
— Jemes Mulvey, of Saruel ‘Golawyn, ine., 

~“Pheocore Caruso, ~ whs has been designated 


by Miss Pickford to suc- 
ceed Peul'D. Ofirien as _ 


A - director of the company_ . 
natrhs 2% _ efter the. resignation 
ie of Mr. O*5rien. 


Mr. Dennis O'Brien acted es Chairmen of the reeting 
end Wr. Edwerd C. Raftery seted as Secretary therecf. 


ee te 


Mr. James Roosevelt presented to the meeting 4 state= 
ment in writing on beheif of Mr.Goldwyn ond Sigageces Goldwyn, Inc. ,and 


‘ 


eskedG te-heve it recorded in the minutes. The statement reed 


£6 follows: 


— —=-+17 y+ ee 


“At the edjourned ennual stockholders*® meeting of - 
this Gorvoretion, which wes held on January 16, 1259, at - 
Unitea Artists Stgdio, ‘Hotlywood, Caliifornisny there ee 
edovtead three certein resclutions which sre hereinafte 
‘nore verticulorly céscrited, over the sttennuins ap idestes so 
of Sexuel Golcwyn who. voted secinst the-acootion of each 
of them. “ 


- 


_ . Inasmuch es these resolutions will regulerly come ® — 4 
up for discussion, eborovet, sdostion ang ts se ected -upcen 
zt this meeting of the Boerd of Directors, I wish,-on be- 
Reif of Sexuel Goldwyn enc Samet Goldwyn, Inec., to place 

_on the record of this meeting their and ry—iews with re-. 
spect to each of the said ti three Yesolutions so thet this 5 
Board may heve those views.in mind when 1t unuertekes_ Bee 
consiceretion of sny of seid resolutions. 


The first resolution above referred to is tige one 
whieh suthorized anc permitted Mr. Alexander “ords to form 
# new cornoration end which further provided thet oictures 
oreduced by such new corvoration ‘shoulda be eccepted by United 
ATtists Corvoration for all vurooses as if ‘they were pictures | 
oroduced-by Lonéon- Film Preducttions; bimtted-and Korde- for 
the ourséses of the distribution ecreement dated September & 
£, 1935,-as modified, and which further eg that said ,. — 
new cor: ‘oration shouid heve the same r s and-privileges ~ 
and obligetions under the said agceriterion erTreement of 
Septenter 2,-1935, es modified, es sere now had by London 
Film Productions, "Limited, and that the new corporation 
shoulé be in 9ll respects substituted for ené in the place 
of said London Film. Productions, Limited. ee 

The second resolution above referred to is the one 
twhich proviced thet the sroper officers of this corsoration 
‘Should enter into an aercement yith Douglas Feirbenks, or 6 
new cor. r= tion which he is etout: to form, woon the’ same 
terme end conditions as ere now embodied in the existing - 
distribution asrcement between United Artists Corvorstion 
end Dougsles Esirbanks end the “iton Corisoration.- 


cad 


The third resolution abote-above referred to dealt 
with, emong otner things, the so-called "Silverstone Plan" — 
and further vroviced thst. asreement. should -be entered into - 
embodying certain provisions not only with the present “ 

tockhnolders of this eorperation.and taeir respective . 
corsoretion which now ay Ri ntee vee egreemente with 


Pitins : p ; ~4 i es 2 te 


ee > ml ® 
g toeey * ‘ ° . 
~.4/* '* United Artists Cornoretion, cut siso uwlthDourles -Fair- ce 
benks andthe seid new corsoreticn to be formed by Tim, 
~ ehnG @Yso withthe setc-Aterender-“orde-end the suid new, 0 5 
“@ervoretion to be formed by him. 


I desire specificaily to cali ta the attention 
of te offieers. and airectors of this corscri gen thet the 
approvel of, aGontion of, or any favorable actiInm-thngt this 
Boeré or any of the officers or Gtrsctors of this cor-cre--——_—— 
tion moy take with reference to either OF both of the said 
first two resolutions or of the said third resclution Tee 
(Prsofar as it desls with the subject matter of the firs Ae 
two resolutions end includes ssid individuals and ssid new 
-coroorsetions) constitute end would constitute viclations of 
the terms of the existing agreement between Samueci ware le 
. .ine.,- Semel ldwyn and United Artists Corporation, caste 
July Zz, JEG ond woten was executed as en “Thcucenernt te oo 
nad simultaneously with or inmedietely’ priér to the execu- ree 
; Of the distribution erresne+t-of the seme cate between, —— 
smuel Goldwyn, Inc. and United artists Cor oration and: 
he guerantee of Semuel Goldwyn of the sere cite relative 
o said distribution esreament. — oe 


On oeMelf of Samuel Goldwyn and Semuei Golcwyn, 
Inc., I protest cesinst any such action and recuest this 
cor-oretion and its officers ana directors to teke -such 
steps .es may be necessary or oroper to prevent eny such 
action oF eny other ection inconsistent with the recuirements 

_of strict performence and observance of the provisions of 

tu. the distribution ser-svert entered inta September 2, 1935, 
between London Fiim Protuctions, Limited, Alexender ¥ords a5 
\end United Artists Corsoreation and the distrivution eereerent — 

Gated July 22, 1936 getween the Elton Corzorstion end United | 
Lcrrenicaane Artists Cor oration." b ; cy 
. s 
ne PEE: : Wes | 
The following rotion wes dul¥ made, secanded : 

and unenimousiy adepted: Thet effective es of January 1, 1936, 

the distrioution: terms in «11 af the stoekholder-orcducer a 

contrects, and in the Devid O. Selznick ead Selgnick International: | 

contract, and in the Walter Wanrcer Prodmetions, Inc. contract, 
end in slit ppoducer contrectt hevire—the fevered rection eleuse 9 —_ 
for Canede and Englend, chell be 75% to the producer end 25% to ~ 
the distributor, with ail charges usually sheared to be divided 
correspondingly; end thet sroper officers of the cor uretion sre 
authorized. to execute such document as the general counsel of the — 
corcoration will epprove, amending the aBreseid resvective con- 
tracts with the respective producers to evidence the shove chenees = | 
ave j 


the. period of stich wodification to be for the period of ench 
- reésvective contract. : 


~ Yoon motion-duly made, seconces.and unanimously 
rer eed ett ee . aitpcpors_prsseny voting in the aeffirmae 
— tive, it wés 


RESOLVED, thet the Gensret Manerer oe enthorizeda- 
see: and empowered “to” negotiete and consummete 
a a A MOG Sication of the existing distribu- 
/ ; tion contract between the cor-oretion end 
. Edwerd pee Producticns, Ltd end Edward 
Smell, in effect extending seid contrect 


_ 


oneness : from its orizine: three-year seriod to 
September 8, 1945, en Bicht-yeer period, 
as: ae ee 


— yf - General “Meneger is authorized ang empowered 
to modify the said contract so as to give 
to the seid oreduter the 75%-25% term& for 

ont _Englaneé and Ceanade in the same manner fes the 
at “stockholder-voroducer and the other or 1g ek 


mentioned in the preeedine Resolution; 
Zre : ae 


“a the proper officers of the cornorgt 
SES. \ hereby euthorized end emoowered to execute 
: such documents as will be eaprroved by the 
“ Eos general coursel of the corporation | es a 
if : -essery to Gerry ints Setar’ the ourncse- 
ene this Resolution. 


Uvon motion duly made, seconded anc unanimously 
edoptea, ail five ‘Girectors > votine in the affirmative, it 
_, was : ee ae 

RESOLVED, thet the Gereral Manager, Mr. ‘Mourice 
a ores Sil erstgne, de authorized end empowered to 
néecetiate end consummate a distribution 
coatract with David 6. Selznick and Selznick 
Internetionsl] Pictures, Ine., forsuch neriod 


of time end for such number of ctictures es ee 


in the judement of the Generel Wanerer be 
sa expedient for the cor: oretion. 


ae ‘Merertotz, rotion was duly ‘made end seconded: 
RESOLVED, thet j Mr. Korda is hereby euthorized and per- 


. Mitted ta form & ecompeny to be celled Aorde 
“ -Produetions, ae or some similer neme, 


Xx 


fl 


¢ 


nen hi al 


rane" Shy Pin a 


aes 
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by him and in whiéh case We Will Fae 
etential fineancia) interest, anc for which 
. _comceny he will be the spoducer, end thet 
seietures »roducea either in Americe or in. 
Enele and by such Compeny, end Korde, will, at 
the recuest of Korda, be aecented by United 
© Artists Cor @Metion fo? ali pursosées && if | 
they were pictures produced by London Film 
Productions, Limited, end Korda, for the 
oufooses of distribution agreement of the 
. eee September, 1935, es modified from time 
coe ——~ to time, and that said comreny ** he so 
formed sheil heve the semé riehts and privileses 
and oblications under-setd agreement of the end = 
of September; 1935, eas modified from time to 
time, as ere now hed by saic London Film Proéuc- 
tions, Limited, and shail be in ail respects 
substituted for and in the plece of seid 
London Film Productions, Limited. 
Vee neere 
Thet London Film Productions, Limited, Seine 
in the recuest of Mr. Kordés for such mocifica- 
tion. ; ae 


aor Se Er rs the voting stock of which is tc be controlled 


& 


The forecoing shell not relieve or release im 
‘Mr. Korda .or London Film Productions, Limited, 

from any of his or its obiisations or liabiidty 
under seid agreements, as modified, which ocll- 
gations end Mebility sheil remein and continue 

in full force and effect, and shail not affect | 
or in sny wise modify the ‘pecuirements uncer seid a 
agreement relating to the number of victures*to 

be delivered end the veyment of the vurchsese a 
orice for the unit of stock of.this company | Ba 
embraced tnereuncer. - | 


Mr. Roosevelt voted in ‘the negative. The other 
directors voted in the effirmetive. The Chairmen declered the 
motion carried by & vote of four to one. “ 


It wes ‘moved end seconded thet the proper ettitare 


of this cor oration snter into én searsenent with Dovelas Fair= ees 


é geen acentes 


banks or e new corvoration he ise about to form for the puroose 
of croducing feature motion picture photoplays, end in which 
he will have & substantial financial inserest, and of which 
photopleys he will éither be the producer or the co-producer, 
upon the same terms and conditions as are now embcd in the 
between — x 


Spaniel bey ascot: for. 


ne—correraticn “Sey 
etetribution from Dousies Feirberks «0d, either the Elton 2 
Corporation or the new cor-oretion sheil not in the egere- - nt 
sate exceed the total number specified in-the Eiton Corn- 4 


oreticn contract with the United Artists Corporetion; and 

further, that the foregoinre sheil not relieve or relesse—~— 
Mr. Feirpenks or the Biton Corsoretion from eny off~jhe ~— 

obligations or liebility under the said distrioution con- E 
trects between United Artists Cor-sorstion end the Elton ba 
Cor -oretion end Mr. Fairbanks. The Chairmen ceited for <a 
© vote on the resoliition. Mr., Roosevelt voted in the 


negetive. The other Girectors voted in the affirmetive. i223 
The Cheirmen declared the motor cerried by a vote _of four F 
to one. . - ¢ 
The following rotton was duly meade end segonded: a 

RESOLVED, that the pPeper officers of this “a 
corporation be, end they are hereby @ - 

authorized and " emoowered for, or in 3 

q the neme of, end on Dehalr of this 


corporsticn to enter_into either ree 
supplemental agreements cr-new agree- 
ments with each of the following, Cod 
and eech for convenience hereinafter 
referred to es’ the producers: 


‘Douzles Kethench or 8 new soxwovatton 


- he is @bout to form for the sursose of. 
producine festure motion nricture photo-.- 
plays es, ‘ 


Samuel Qgéidwyn end Semuel Goldwyn, Ine. 


eo 
oe 


. Alexender xoréa end London Film 
Producticns, Ltd. ; 


* ; 
> Alexender Korda end a new cor-oration he 
” $4 is about to form for the surcose of rss 
oroducing erect ees picture photo= 
plays 


o 


ster netionsl Pictures, Ine. oe 


- 


Welter eapetss Proauctions; ines 


7 which areresrents shell contein sudstentially 

the following provisions: Each of the producers 

ana the distributor shall modify the so-called 

fa fevored nation .cleuse now contained in said 

~producers? contracts, or which sheti be included 

in any new distribution, econtrects, so thet they ae 

eive the right to*the distrioutor to take on 2 

so-called locai cictures for lotsl distribution ; 

in certein territories outside of the-United ; 

Stetes of Arerice, woon terms more fevorebie . ; 

tc the »roducer of said locsl ictures than the : 

terms eccorded stockhoicer-nroducers, et al. Sa 

For this purnose 4 local picture is defined as 3 

follows: . 2 


An Enelish. imhauiie picture, produced in 
the British Expire, end Phich is not to be 
distributed by the distributor in the 
United States of America; it being firther 
understood, however, that the reduced terms = 
shall apply only to the cdmtry of origin, - a 
thet is, e picture teken on for locel distri- J 

. > bution in the British Isles, if distriouted 

elsewhere in the British Empire than the <<a 

. British Isies, or in any other plece, the 
reduced terms shall agply only in the Bitish es 
Isles, end not less then stockhoider-procucer - 
terms sheaii be paid by s&id oroducer in such = 
other part on ‘the so-called British eeeire ee 
territory or eany_other piace.. 


¥ - A Yoreign paaeee picture teken On. for <2 

= : distribution in the country of origin; the = 
reduced terms shell apoly only in the country © 
of origin, era if dit¥rivuted elsewhere by 9 
the corroreticn then-in the country of origin, — 
. re then not less than stockholdersroducer terms shall 
ee be peid by said nreducer for such other distribdus 

tion. wa 
F ee 


In addition tc the presilit distribution 
terms’now in force and effect in the above 
contracts, and subject to the iimitetions set 

—~~forth fin the folliowine peragrephs, there shail 


be adopted for @ period of three yeers, com- 


a 
a EEE 
mencing ae of Jenuery 1, i938, ana endine 
gon December 21, 1940, the foltowine new 
metho (known as the Silverstone Plan) of 
caliculetineg edeit kona: sums to be vais the 


‘i j orocucers as Ss en gccitic “nel orecucer revenue: 
Pann Ben biel seni SI eases hear vara nietecmnteiets 


ieee ete wre ee 


BASTC TERME BESTHISUSICN EACH PICTURE 


al - 


5 Ue tre he 
25% to $750,000;90 


2% Refund from $ 750,000 to $1,900,000 
3 EEE, 1,000,090 to 1,250,000 : 
f 1 1,250, 000 to 1,500,9 
72 


: 10% Or eli over 1,750: 906 


a I 1,500 ,900- Sees 


_ The above sas apply to ail chctesiays ‘asitvered to United Artists Cor- 


oration by eny oroducer ertitied to shere ir the refunds for the period 
_ commenci Jenuery 1, 1938 and tereinetine December 31, 1940, even though 
-@ part OF the distrioution of said photoplays continue efter December él, 


1940. 


z eck - - = = 
? 


ADDITION! REFUND BsSED SN ANDUAL PLAYED 
AND ESsRNED. 


ae | * : 
; ~F Ss. dre 1 : ae : ae ; 


“= 


7 at 


& Refuné from € 800,000 to arsgobion (B260 090 to £40,000) 


z & 

3% °* e 1,200,000 m 1,600,000 (b240,000 " 320,000) 

5g -* "- 1,600,000 to+2,000,000 (£320,900 to 490,900) a 
ee La 2,000,000 to 2,400,000 (4400,000 to 480,000) ~ 

10% =~=«& " on ell over 2,400,000 (on all over &486;0390) = 


The foresoing right to refunds shall cease as of December Sl, 1940. 
" OVERRIDING -ADDITIONAL REYUND BASED ON ANLUAL - Gee 
WORLE PUAYEL AND EVRNED, 


e, Refuna fr $8,000,000 to $9,000,000. 
a OC«S oe $,000,000 to 1020007000 
5% * " on a1” over 10,000,000. 


The foreroing right to-refunds shall cease as’om Decenber Sl, 1940. 


— = e 

Ye) Snould the totel “additiconel" 3 yeer, 
to ail of the abovewentioned producers and to ény other producers 
entitied to and/or given the amended distribution terms set forth 
in pérezraph 2 hereof exceed 50% of the net ennusi profits thet °* 
yecr of the corooraticn, then and in that event, the total "adci-= Spe - 
tionel" amounts payeble sheil be limited to an agerégate amount ecual 
to 50% of the net profits, provided, however, nt 


* 
~ 


(0) Should the net profits be less than $500,000, then and in. : 
that event, the totel “additional” amounts peyable shail be the ie 
excess ebove the sum of $250,000. - i 


(c) In the event of the hapvenine of the contingency umder. es 
(a) or (b) hereof, there shall be caleulsted the percentage retio 
—thet the sum eveiieble for "aédditionel® amounts-payeable beers to 
the total “additionel" amounts thet would have been payeble under 
percgreph 2 itself; such percentage ratio shell then be epplied to 
the smounts that would have been payable to each particivating Proj | 
ducer had the contingency not arisen, end the respective emounts —--~— 


thus escertained shell be so paid. 


= 


‘i > 
(a) Net profits of the corsoration sheil be those of a. * 


consolidated Delance.shestend profit and loss eccount, including 
Gii subsidlery compsnies. ‘ sete: 


{e) As régerds net profits, they shail be escer‘eined arter 
proner provMion and decuction for taxes and continzent lisbilities 


end such lise matters as any prudent men would adopt in the course 
of carrying on his business. ; : 


— 


-< 


Te 


=. : SRD 710- 
ql Pf) For the ourpose of ascerteining the net profits, 
carital profits or losses in respect of eny investment-—or 
asset of the cormorstion end any interest cividends or ane 
nu. ® revenue from any investment dr esset of the corvoration, 
are not te be _teken into account. ‘ 


(<c) To prevent any dissenstorn tetween {a} the as 
holders emongst themselves, and/or (b) the stockholders en 
those’ entitiéd to participate in the "additional" cistribu- 
‘tion osyments, the decision es to whet shes i ve such net 
orofits shell be left entirely to Messrs. Price, Waterhouse 
& Co., or sny firmf like stardine to be chosen by the 
United Artists Corpora:ion as auditors, and the certificate 
of any partner of that firm sha 1 be final end conclusive ~ 


, between the perties.above mentioned in this clause. 


(h) Inasruch es. the eccounting will take time, the 
"“edditional" amounts payable will not be peyable until the 
SO0th day cfJune in the following calender year or such 
leter dete as the seid euditors-sheil certify the accounts, - 
the seid auditors oceing instructed to use every enueavor 
to deliver final accounts to the directors of United Artists 
Cor ooretion by the 3lst dey of May in eaeh yeer concerned... 


(i) No producer grenting or obdteinine speciei terri- 
torial or local distributionm-ss distinct from worldwide 
distribution shall be entitied as regards his special ter-. 
ritoriel or local films tc shere in the berefits vrovided 4 
for in the preceding pererraphs. ' 


« ~ 
———_ 


. fhe Cheirman celled for # vote on the resolution. — 


Mr. James Roosevelt voted in the negative. Mr. Schwsrtz re- 
cuested to be recorded as voting ig the following manner: 


, Thet he voted in fever of’ the plen with one 
wmnodifieation: that the effective commencement date be Janurry 
1; 1939, insteed of Jenuary 1, 1°38. 


"The other directors voted in the affirmstive, and 
the Chair declaréd the motion carrted. 
e : oo 
meet : . 
It was moved, secombed end ugsphmeeely adonted 
thet the sresent officers of ‘the comsany make arraneements to 


ARB oie nannnanene Spt 


~~ $ 8 2 e . 


ee ' 
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ae 
-policy on the date of transfer, plus a oonus of 910,000.00. 


fe See Say ee me ae = Sewers res Gated So ee pie IGE 


L 


my “ - ne 
trensfer to Joseph M. Schének the life insurance carried by 
the company on the life of Mr., Josenh i. Schencics that Mr. 
Sehenck pay tothe company the cesh surrender value of the 


—— The General Nénerper revorted the withdrawal of twe 
letters written by Mr. Richard Dwieht, on behalf of the 
Goldwyn Company, to wit: reearding the Odeon inaebtecness-: ae i 
and recuesting 175% distribution in Erfland. 

: It-wes the unanimous opinion of thé-directors oresent 
thnt.the same directors end cfficers should be elécted of “all 
the subsidiaries, with the excention of ¥r. Georre Schaefer, 
whe wes no joncer with the company. ; 

It wes moved end seconded thet there be forthwith 
executed by the vroper officers of the Qor-oration an arendatory = 
contract with Hel Roach, giving to Mr. Roach the edventaces - 
of reduction of distribution terms in England and Cenada and 
of participating im the Silverstene Plan. Four of the directors 
voted in the affirmative. Mr. Roosevelt asked to be recorded / 
es not voting. The Chair declared the motion carried. It wes . 
moved end seconded that the proper officers of the Corperstion 
be authorized to execute as « part of the nev Edwerd Small 
Productions, Inc. contract, extending the original terms, the 
right to particinete in the so-calied Silverstone Plen. * Four ~ 
of the directors voted in the effirmeative. Mr. Roosevelt asked 
to be recorded as‘not voting. The Chair declered the motion 
é , mk Y mie nel 
The General Manager asked authority! to make advances, 6 
not to exceed $25,000.00 per picture, toward the ecquisition 
for distribution surposes in the “penish territory of 6o-cclled 
all-Spanish-talking pictures. The motion was mede, seccnded - oa 
end unanimously edopted. . - ° : 
Yo 30 

. The General #eneger gresented to the mecting an expense 
bill of Mr. Dougles Fairbanks kneurred in connection with the me 
Lonaon ¢Ppio of Last yeer, smounting to anoroxzimetely $1500.00... | 
el movec, seconded and unanimously adooted that this bill be Re 
peid. : = va 


* 


4 The General Maneger resorted that he head received) peas 
letters from Messrs. Hal Roach and. David Selznick.regarding the 
reduced distribution terms in Englend, and thet he wes answering 
~ bota letters saying that formal action had been taken by the 
Board, approving such reduction. 2 ' 


was unanimously ee ie! See! ue Deak oc sie 


tg ee eV oe re . 


7 | é 
". Mr. Denhis O*Brien revorted to the meeting an ; 
income tax saving of $59454.92. ° 


re Generst Mane cer resorted that rr Korde 


ned—withdrewn his recuest that CONQUEST UF THY aIR ne treated 
es ¢ British _bmoire suoject. 


@ The cuestion of treating CHALLENGE and REBEL SON 


oe British Empire zictures at 173% was discussed, end the om 


etter was tabled until the edjourned meeting on February 20. 


The General Manager asked ratification of the ° 
following metters which had been discussed PnroTmaily Seen the 
directors, and ratification wes unenimously given: 

(e) Contract with Felipe Mier re Spanish pietures:: | 
(>} To open the corsoration's emmanges in Hollend = ~ 
: if deemed advisable by the General Manecer. 
(ce) Acceleration of payments up to the date of 
this meeting to the Wanger Company and London | 
- Films; that is, payments made within ten (10) ° 
brig io deys after played and earned instead of three 
at | weeks e 
(a4) Advence peyment of $60, 000. to the Hal Roech 
oe Studios recoupine from revenue of the pioto- 
; pley TOPPER TAKES A TRIP. Po atead 
(€) Termination of agreements with Italien : 
| licensees and the corporetion's withdrewel ~ 
from business in Itely. eS. 


€ (ft) Purchase by our “n¢lish company of 620,990 
worth of Odeon Theatres, Ltd. Ordinary. : 
- shares et per. 


2 enema 


‘The Genersl Sanacee wade a generxl report regarding — 
the Odeon situation and referred the directors to e tremendous 
volume of doounents and correspondence; which wes bi ba eate 
eveilable- to the directors. : eee 

The General menager ciso stated that the option 
of Messrs. Bates, Alcock and Deutsch to buy &35,000 Preference 
Sheres of the Odeon public company be extended for an addttionel — 
six months from bis. ekg 22, 19238. oe 


—The request of the Wanger Company and London 
‘Films for the acceleration of film rentals upon the seme basis 


‘end same terms as payments now being made to the inode Compeny 


- ~ > be "tS % © 
SB 2 a R: 
« 
& 
rs 
‘ The General Manager reported that London Films had 


renewed its request for oermission to sell certain of its 
nictures in-Franco Spain. The matter was tabled until the 
fext meeting. 


The General Menacer made'a report on the horrible 
condition in Chile, and stated he had authcrized the avoropri- 
etion of 10,900 Ps. (apvroximately $312.) for reliefof the 


The General Manager also asked theericht to enter 
‘ into a contract which was being proposed by the Educational 
Depertment of the Hays Oraenizetion in connection with short 


pune -- subjects for classrooms. This rieht was civen td the General 
Manager, subject, however, to the epsroval of eech individual 
producer. : 


; The Generel Manager made e report on the Disney! éft- 
? uation and the Disney latter. 


+ © 


os 


: Sve kansas of withholding Argentine taxes from 
producers* shares was tabled for a future meeting, due to 
lecx of information from the Argentine. 


= 


A raport of the Howard Hughes negotiations with Mr. 

Neil McCarthy was made by Mr. O*brien and Mr.‘ Raftery. It ~ 

was agreed that Mr. O*Brien end Mr. Raftery were to continue 
with further negotiations. 


. % ; ‘ . 


oe The cuestion of certain modéfications in distribu=- 
tion ‘gottrects regarding rebates wes diseussed. The General 


gor oration's employees. ‘This action wes” unanjmously approved. 


‘anager was directed to take the metter up with~erch individual — 


producer. 
saies It was moved, seconded and unafiitiously carried that 
Oo exnenditures of any aireetor or stockholder should be mede 
oF: eporoved — by the Board of Directors of this Corvora-_ 

~t on. - an 


> 


e ., 


Se 


A report by the Treasurer of the Corsoration regard- 
.ing-monthly reports and bank balances yee melee 


oe 
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The Geneyai Menecer made 6 detailed reoort-an 


the persralfoperctions of the Corporation and plens 


for the 20Th Anniversary. 


— 


» 


The Gencral Manager eiso made a report on the 
Wenger Cofloany finencial deel, end on the contemplated 
>roduct the Cor oration coula expect for the 1739%1940 Sesson 
from Chenlin, Fairbanks, Korda, London Films, Wanger, - : 
Roach and Smeil.. He eernestly ’ requested Mr. Roosevelt 
end-Mr. Mulvey to discuss with Mr. Goldwyn what product 
Mr. Golcwyn expected to heave, so that he could begin 
ore-seeson selling and meet competitive conditions in 


‘the industry. Mr. Roosevelt stated-he was leaving for-- 


the Coast immediately after the meeting, end would take 
the metten up with ir. Geléwyn upon his arrival there. 


| 


The General Manager mace a report regard 
negotiations with Mr. Selznick and Mr. Whitney, of Selznick. 
Tnternetional Pictures, Ing 


The Generei Manaver statéd thet © fequest had been 
received from a producer named ARMAND DENNIS to distribute oa 
@ photoplay celled "JUNGLE". The meeting concurred in the... 
General Meneger*s opinion that. ‘United Artists should not rt. 


_ distribute this picture. o 


The General Menager also reoorted that « ‘vectect 
had been received from MAURY COHEN to distribute Techni- 
color Westerns. The meeting again concurred in the Generel 
Maneger'*s opinion thet depabnts Artists should not distribute 
this picture. ey Be at ee 

The Ganavar- -‘Mneger reportec thet he had been 
negotiating with Ernst Lubitseh for the Gor oretion. to dis- 
tribute es limited number of Ernst Lubitseh oroductions. The 
matter was tabled until the adjourned me-ting for e further 
report. 5 


Mr. Paul @*Brien stated that he intended to preseat 
his:  eantatiakies as & director ana that Mr. Theodore Caruso 
would be elected in his place. The Secretary wes directed — 

to call e Special Meeting of stockholders. for this paneer e 
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The General Monerer’ stated that he had received 
e letter from Mr. Spyros Skouras regarding the Fox-West— 
Coast deel, which eliminated. any difficuities es-ta,the ...__ __ 
intent of the operation agreements. It wes directed that ~ 
& copy of this letter be appended to the minutes of this = 
meeting. Met Ne f 


ited 


The orover officers of the Corgoration were 
euthorized to execute a new lease for the Exchenge quarters - 
in Buffalo. 


c 


- 


A letter written oy Mr. Jaiies Roosevelt to 
counsel regarding the Producers’ Fund. was then discussed. 
Neo formal ection was teken regerding one 


The General Meneger revorted that the Prosressive 
Educational Society, through the “ays Organization, was 
making e@ short photopley end using scenes from "YOU ONLY a 
_~ LIVE ONCE". Upon motion duly made and seconded, it was 


unanimously 


RESOLVED, that approvel be given to the © = 
General Menszer to complete tats 
deal. ry he 


- a5 .The,General Manager reported that ne had re- 
ceived the a ore tat directors meetings of United 
Artists Cororation, Ltd, neld December 20 and December 30, 

_1938, ene the minutes of the directors meetings of United — 
Artists (Export) Ltd., held December 20, 1958. 


sew —<. Phe General Meneger reported that the Wanger 
Security Agreement hed been recetved from the Bank, end 

Mr. Peul O'Brien -submittea the proposed cornorete resolu- 
tion requested by Mr. Ericksen end es modified by Mr. 

Pevl OtErien, covering esuthority for siscningsthe Suborcine- 
tion Agreement, as follows: a 


4 


= < 
‘ WHEREAS, WALTER WANGER PRODUCTIONS,‘ INCOR OkATEB;——- 
e Celifornie corporsetion, hereinefter referre Oo £8 WANGSE 
—s—— CUR-ORATION, is indebted to this corscration, UNITED ARTISTS 
CReORATION, hereinefter referred to as UNITED ARTISTS, in 
the sum of evproximetely 265,000.00 uron verious loens 
‘ opteined by seié WANGER Cor ORATION Trom UNITED ARTISTS for 
the production of noticn -Leture phoctoplays; end 


“ me * 

WHEREAS, WANGER Me orsrtaN preroses to borrow from 
Bank CF AVERICA NATIONAL <TRUST AND SAVINGS ASSOCIATION, a 
netionsl benking associetion, hereincfter referred to «es the 
Benk, curing the period from January 1, 1939, to and including 
Mey 51, 1940, certain sums of money not to_exceed in the arcrre- 
gate the sum ef £4,500,000.00, for the production of—seven (7) 
new vhotoplcays for UNITED ARTISTS releese and UNITED AFTISTS 
will be benefited by the production of seid photonlays; end 


WHEREAS, the Benk reosufres as a condition of its 
meking seid loen or loens to WANGER CORPORATION thet sil of the 
an incdebtedness of WANGER COR ORATION to UNITED AXTISTS shell be 
subordinated and made juriior to the oblicetion of WANGER, 
CORPOR/ TION to the Benk, end also recuires that the security 
hela by UNITED ARTISTS for its loans to WAPSER COR ORLTION 
shali be subordinated and made junior to the security taken oF 
tc 0& taken by the Bank for its loans to WANGER COH@CHATION. 


r “= 
NOW, THEREFORE, BE IT RESOLVED, thet UNITED ARTISTS 
subordinete to all existing end all future loans mace end to 


be mede by the Bank to Wanger Cor-oration, includine #11 existing 


indebtedness of WANGER CORTORATION to the » end said pro- 


rogsd additicnei loens not to exceed in the aggregsete the sum of 


$4,500,000 .90 end to the security taken and to be taken by the 
Benk for saic ioens, 21il of the existing Indebtedness and 
further indebtedness of WANGER CORPORATION to UNITED APTISTS, 
together with end iricludinz the security therefor, with the ex- 
ception thet UNITED ARTISTS mey before eny reco nt by the 
Benk recour eny edvences for prints or other items ede by 
UNITED ARTISTS to or on belisif of the WANGER COA°ORATIUN in 
connection with the distribution of the xotion oieture photo- 
pleys which are pledged under said security agreeméiit? and 


- bE IT FURTHER RESOLVED, thet the President or eny 
Vice-President, together with end includinz the Secretary er 


‘RE. cuthorized, empowered end directed to execute in the name 
of UNITED AR ISTS and to deliver to the Bank such egreerent 
or instrument of subordinstion es shall be effective to sccom- 
@ish the purcoses eforeseid, and as the shell recuire 
es 6n inducement to it to make seid additfonal loans to WANGER 


“c35 
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BE If FU: eTHER RESOLVED, that such instrument or 
agreements es the Ben» shall reomire for the purvosés efore- 
sein ans es-said officers of UNITED ARTISTS may execute to 
the Bank to induce seid loens, be and the seme sre hereby 
ratified end sn roved. 


RPORA gas eng 


> _ 


The foregoing resolution wes unanimously adopted. 


—— 


Mr. Raftery recorteé t-.the meeting thet it was 
his opinion, efter excmination of do¢uments, that ACTION 
FOR SLANDER en@ SOUTE RIDING were both London Film produc 
tions, anc the peyments should be made to London Film 
after the Bowring cuestion hed been disposed of. . 


e Treasurer reported thet the Corporetion had 
received from the Guerenty Trust Company é Mort«ese of 
Chettels, Loan Agreement, Assicnment end Pledge Arreement 
deted December 20, 1938, between Edward Small Productions, 
Ine. and Security First Netionai Bank of Les Angeles and 
Gueranty Trust. Compeny of New York, under which the maximum 
emount of loens to be outstancdine on the first three Smell 

ctures is incressed from $400,090 to $625,000. Uvon 
oles ag by counsel, the Distributor's Aecentence was 
signed. 


The foregoing was unenimously approved. 


‘ 


The Treasurer reported thet the Corporation had 
received from the Benk of Americe, National Trust and are 
Sevines Association, e Martcess, Pledge and Security Azree- 
ment dated Jenuery 3. 1939, between Selznick Taterietional 
Pictures, inc. and the Bonk, under which, the Bank agrees to 


lend $500, 000 upon security of the pieture "MADE FOR EACH 


OTHER". Uoon enpprovel by counsel, 
tance wes signed. 


the Distributor's Accep- . 
amebatmmmemanes SY ‘ ‘ om ’ 


fas 43 


— The tieenstee 3 wes unénimously sporoved. 


» 
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Approvel was given of the follow ahe peyments ‘to 


the Heys Oreenizetion, Speectel Leral Pund: 6 
— Special Local Accunt-Budzet Januery 1 to 
dune 30, i959 = $345.0 
° wv. é. Vv. Interebtate Circuit, "et 823; 
- Disbursements 175.24 


Tndianapolte Amusement Co. v. Metro, As €1.53 
Wisconsin Playdete Cases, Services end 


- “ Disbursements 221.50. 

The General Venezer reported that the Corporation ~~ 
has.on dengeit in Germany the sur of KR. M.95, 760. 45. This 
sum peio ‘to the following: 

pre Disney : RM. 7) 412.0% 4 
Reliance - 8,524.44 
United Artists. 19,654.00 5 


R¥. 93, 760.45 
Disney expects to use his merks for the ourchese of story 
materiel in Germeny. Relience is willing to do enythine. 
that the Cor oration recommends. Chese Netiznal bank be- 
lieves that these Marks sre Kredit Sperr Marks and that 

_ they cen have them transferred ts net the nes aes sal ebout 
3.6 cents per Merk. 


- 


. The General. Manazer wes directed, if he sew a 
to collect these monies if possible. - - 


il 


The General Manager preseat m account of his. ce 

—eestnses of his recent tris to Califérnis, and the Secretary ~ 
wes directed to sien same epe-the Treasurer wes directed to. 
pay same. 


r. Keftery mede e recort regarding tne present 

stefus of the Government suit, end efter long discussion 

— ¢ounsel. was directed tc *ske sucn steps necessary to orotect 
me the Cor oretion end the so-called United Artists defendents. 


—— 


In order t complete the unfinished business, it wes 


= # 


wei afer seconded thet the testing be adjourned until 
day, Februer: 20, 51259, 21 <o9 P.M, at the same 
Me _ . ; 


4 —™~ ee ee, 2? tee <— ote 4, 20% ow as ete 
a Bet oe Oe xg pdt aces eae oS" - ps =: Oe Rg CAE DR ae ee ee ENTERS Hage a Ae Pe Mpa 7S 
ete *- Ce died heel wen as Le eiae - 
ag Te Sates ; aly ees pao ff 
ee tT oer ; s 
"s x #7 ee 
eo a = so < 


mene *: 


os 


cf % 
* 
$y a 
7 ¢ 


oe 4: Naleonal’ Teabias Aparasewiand Ca: Ipc: ee ers 


ae po on nauch 


pe pO MM Mast 506 Shot : 
= “a! re caec e a Q° i 
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Goyics P Sheers ESTAR. Sita, = 
et Raa: | January 6, 1939 
: : 


United Artists Corporation, | 
729 Seventh Avenue) 
New York, NeYe . 4 


“Lo. Gentlemen, - 
| ~~ Wits referen¢e to the memorandum dated October ° 
6th which you.exhibited to me and written by lr. George J. 

Schaeter to Lessrs. Mulvey, Calvert, Silverstone, Walker, PSA - 
Kosiner end Nillstein, you are advised thet this neworendum 9 
does not fully reflect the status of Ow nesotiations with 


ir. Schaefer. ta g . 
The, figures vinheh| I resented to kr. Schaefer and , 
the terus I offered,.es set: ro in 


& ti@wersndum, I told “ 
him were to epply only to the GOICwrn hod Selznick pictures. 

He ssked me about the other producers’ bad I-told hictesmg I 
could not afford to and would not give the same terms on them 
as I was offering for the Goldwyn and Selznick pictures, 


_ Other than the ebove, we did not discuss exy texts 
which were to apply to pictures other than Goldwyn and Selg- ~- 
nick es we dia not agree upon any terus to epply to these 
particular two producers. , : 


Very truly your 


; 
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OFFICE RUSHGRAM 


Neaste. wulvey, “Calvert, Silverstone, 
Walker, Kosiner, ailistein. 


Date October 6,198 
GJ. Schaefer -“ 


(Cc OP Y) 


I had a further conference with S Spyros Skouras enc wr. Kent 
yesterday in connection with the Fox West. Coast deal and spent 
considerable time on the rouien- Fade ‘ 


It is impossible, at this time, to securé a better, proposition 
than 25% to the break even f » then 50/50. I believe I 
turned over to you copy of the nae eplit figures which are some- 
what lower then lest year under which we secured consid@ratly 
more revenue than in the last iwo years and, especially, when we 
sole away from Fox gurming the 1935-36 season. 


You understand, of course, there are no 5% deductions, under the 

terms, for double feature but, instead, we are to allow 5% deduc- _ 
tion from the gross. ; 
I have ‘turned over ¢ te Jack Echlaifer complete set of the revised 

split figures. 


6.3.5.” 
GJS:LC 
Cec. Mr. M. Silverstone 


fir. L.J.Schlaifer F 
ur. P.N.Lazerus ~ 
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; .PLEASE TAKE NOTICE thet ea Special Meeting of the ae 
_gtockholders of UNITED ARTISTS COK-ORATION will be held = 
on Monéey, February 20, 1959; at 2:15 P. M., et the 
is offices of the Corscration, 729 Seventh Avenue, New York 
City, for the purpose of electing 6 director to succeed ; 
_Mr. Peul O'Brien, end to ettend to such other business 
es may properly come before seid. meeting. . . Se 
_ Dated: February 15, 1959. 
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COUNTY-CF NeW YORK) r eee oteers espe oes <a 


EDWARD C. RAFT2RY, being duty sworn, deposes enc 
Co : 
s yar Tnet he is the: Secretcry of URITED ePTISTS CO ?0KATION, ical 


we 


& corgretion of the Stete of Delaware; that on the iSth 

dey of February, 1952, he caused & notice of 6 special meeting . 3 : 
of atockholcers of sata corporation, e copy of which {s_ 

hereto etnexad --te pe mulled ir « sealed wrapper, posteze = = 
_prepaid, eduressed to each stockholder of recora of -eate 


corcoration et pis post office address as the same eppeers 


op the docks cf the corporation. 


- 


SWORN TC BEFORE MS “el 
LSTH DaY OF FEBRUARY, 
1339 


| 


Se ee eat? 
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The Pickfore Cor cretion 5 , 
iJ4] Nortna Formosa Avenue =: 
Hollywood, Californis Fick age : 
The Siton Cor-cration, © mage 


1041 North Formose Avenue 
Hollywood, Californie 


Mr. Cheries Chepiin : pretae oe 
i416 North Le Sree avenue ena 
Hoilywood, ig sang 


“4041 North Formose ‘pies t re 
Hollywooc, Celifornie - = 


~ — ‘ > 


and : PROSE — 


Mr. Semuei Golawyn 
72% Seventh avenue - 
J New York City — , ; 


_..Mr.slexenaer Korde ees Fs 
c/o Londen Films _ 
722 Seventh Avenue 7 ; 

New York City Bs ’ 


eo 


‘ February 20, i959. 


oe 
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MINUTES OF SPECIAL MEETING OF STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION 


A Special Meeting of Stockholdem of United Artists 
Corsoretion wes held et the office of the Corporetion, 729 
Seventh Avemue, New York City, at 2:15 P. M. on the 20th day 


of February, 1959. 
The following shareholders were present: 
The Pickford Corvoration, 


by Dennis F. O*Brien, Proxy 


Samuel Goldwyn and Semuel Goldwyn, Inc., 
by James Mulvey, Proxy 


The Elton Corporation, 
by Edward C. Raftery, Proxy 


Charles Chaplin, 
by Cherlies Schwartz, Prory 


Alexander Xorde end London Film Productions,Ltd., 
by Emanuel Silverstone, Proxy. 


__.. Mv. O'Brien acted as Chairman of the meeting and 
Mr. Reftery acted es Secretary thereof. 


The Secretary cf the Corsoration read to the meeting 
due notice of call, which wes directed spread upon the minutes. 
Mr. Paul O*Brien presented to the meeting his resigna- 
tion as director of the Corooration, which reed fe follows: 


United Artists Corroretion 
722 Seventh Avenue 
New York, N. U. 


Gentlemen: y ees 


——— 3 - 


I hereby resign eas director of United Artists 
Corporation, my resignation tc take effect upon the 


election of 8 successor. : 


Dated: February 15, 1959. 


ate i? ” 
~ oem 
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The Chair called for nominations of a director 
2 to “succeed Mr. Peul O'Srien. Mr. Theodore Caruso's name 
was placed in momination and duly seconded. There being 
no other nominations, the Chairman declared the polls 
closed, and the Secretary wes directed to cast a ballot 
for the unanimous election of Theodore Caruso to succeed 


Paul O*Brien as director of the Corporation. 


There being no further business, the motion to 
adjourn was duly made, seconded end unanimously adopted. 


Secretary ¢ 


- 


we 


o~ * ,;> +e “sy 


KNOW ALL MEN BY THESE PRESENTS, that the under- 
signed, THE ELTON CORPORATION, a corporation, holder of 
FOUR THOUSAND (4,000) shares of the stock of UNITED ARTISTS 
CORPORAPION;~a corooretion of the State of Delewere, doves 
hereby appoint EDWARD C. RAFTERY, its true and lawful attor- 
ney with full power of substitution and revocation, for it 
end. in its neme, to vote as its proxy at the special meeting 
of stockholders of said company to be held on February 20, 
1939, at 2:15 P. M.; hereby ratifying and confirming all 
thet said attorney or substitute may tewfully do in the 
premises. _ | “4 


WITNESS the execution of this proxy by the said 
THE ELTON CORPORATION, this ap Peasy of February, 1959. ; 


2 


Februery 20, 1939. ~~ "* 


eR OF EDITURNED RECULEN HARTING UF BORD OF DIRECTORS nn" 
-of- . 
UNITED ARTISTS COR*ORATION » »# 
-— ; —___4 


\ 


reconvened, pursuant to the adjournment cf the meeting held 


- ? ~ 
The Board of Directors of United Artists Cornorsation 


on Mondey, February 13, 1939, on February 20, 1939, at 2:30 
P. M., at the offices-of the Corvoretion, 729 Seventh Avenue, 
New York:-City.° 


Mr. O*Brien continued to act as Chairman and Mr. 


Raftery continued to act as Secretary. 


a 


The Secretary reported that since the adjournment 
Mr. Paul O'Brien hed résigned as a director of the Corporation 
_ end that at e special meeting of stockholders held just previous 
to this meeting Mr. Theodore Ceruso wes elected a director th 
the place and stead of Mr. O'Brien. 


There were present the following directors: 


Dennis F. O*Brien 
oy, Charles Schwartz 

Emanuel Stiverstone 

Theodore Ceruso, 


constituting a quorum. 


-2- 9 


Le a 
There were 4150 Sresente 


trier 


James Mulvey, of Samuel Goldwyn, Inc. 
M. Silverstone) General Manager 

Edward C. Raftery, Secretary 

= J. Muller, Treasurer. 


The Chair statéd’that the meeting was adjourned © 
ffor the purpose of considering the Lubitsch matter which 
had been brought up at the meeting of February 135, and | 
which was put over at the request of Mr. -Roosevelt. Mr. sr 
M. Silverstone read to the meeting the following telegram 


from Mr. Jemes Rasevelt: 


"MURRAY SILVERSTONE 
UNITED ARTISTS CORP 
729 7 AVE NYK 


MR. GOLDWYN (ASKS RM YOU HE IS VERY GLAD GIVE 

HIS FULL APPROVAL T YOU MAKE SATISFACTORY e 
DISTRIBUTION CONTRACT WITH LUBITSCH. I P#&RSONALLY— 
SHOULD LIKE TO BE RECORDED ALTHOUGH NOT PRESENT 

AT ADJOURNED MERTING AS BEING IN FAVOR SUCH A — 
NEGOTIATION. WOULD APPRECI YOUR GIVING ME 
FURTHER DETAILS AT YOUR CO E MERELY FOR 
INFORMATION MR GOLDWYN REGARDS ; 


JAMES ROOSEVELT®" 


Mr. Silverstone also read to the meeting his reply, 


as follows: powers ~~ 


7210 SANTA MONICA BLVD 2 
HOLLYWOOD CALIF 


THANKS FOR WIRE REFERENCE LUBITSCH. WILL BE PLEASED 
TO HAVE YOU RECORDED AS REQUESTED. CONTEMPLATED 


Pat SSSR LES TR OS eS.) ee PM ERE ES 
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TERMS AT RATE OF ONE TO TWO ANNUALLY WHICH IN 
EFFECT MAY MBAN ARPROXIMATELY THREE YEARS TO 
COMPLETE BELIVERIES. EACH PICTURE To BE DIRECTED 
AND PRODUCED BY LUBITSCH. IT IS OBVICUS THEREFORE 
IF LUBITSCH PHYSICALLY INCAPACITATED AND UNABLE 

WORK. THEN AGREEMENT AUTOM ALLY AT 


THEN BE FREE CTHERWISE HE WOULD BE PREVENTED FROM 
EARNING LIVELIHOOD WHICH NONE WOULD WANT DO. 
ABOVE CONTEMPLATED A BETWEEN LUBITSCH AND 
LESSER ALONG SUBST ALLY SAME LINES AS LUBITSCH 

. MYRON SELZNICK. NEGOTIATIONS WITH WHICH MISTER 
GOLDWYN IN ACCORD. REGARDS 


MURRAY SILVERSTONE® 


Upon motion duly made and seconded and unenimously 


adopted, it was 


RESOLVED, that the General Manager be authorized 
and empowered to negotiate and consummate 
a distritmtion agreement with Mr. Lubitsch 
covering future distribution of a 
of four (4) pictures, to be delivered at 
the rate of one or two annually, upon the 
so-called stockholder-producers’® terms. 


It was called to the attention of the meeting that 
one or two other matters had been tabled at the previcus 
meeting, for discussion at the adjourned meeting. It was the a 
sense of the meeting that all matters so tabled should be passed Pa 
until the next regular meeting of the Board. . 


ee een f - : S- pesca 


Reta eel Last, we 
made and seconded, the meeting adjourned. fn ¢ mag ee 


> 


- 


; a 
* 
. 
. 
“ af : ess: 
> 
° . - “ = 
' @ es 


a me . 


a < 2  aemritel tase ee See E Ss Toe 33 s = is ‘ we ‘" * eae | 3 ese 
“Se ee = epee a a SN NE Pe ORES 5, 2 + = 7 meee 
‘ 2 . 
NS eS ee J 
PLEASE TAKE NOTICE that the reguisr monthly — 

meeting of the Board of ‘Directors of United Artists 

Corvoration will be held at the office of the corpo- 

retion, 729 Seventh Avenue, New York City, on 

Tuesdey, March 7, 1939, at £2:30 P. M. 
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a : =" Merch 7, 1939. 
_MINUTES OF REGULAR MEETING OF BOARD.OF DIRECTORS ._*~—-- 


.-Of- 


UNIT: D ARTISTS CORPORATION 


- 


- The reguler monthiy meeting of the Board of 


Directors of United Artists Cor, poration was ‘held on 
Tuesday, March 7, 4939, at 2:30 P. M., at the office of 
the Corporation, 729 Seventh Avenue, New York City. 


There were present the re 


ot Dennis F. O*Brien 
Charles Schwertz 
Emanuel Silverstone 
James Roosevelt 
Theodore Caruso, 


const$tuting all the directors of the Corporation. 


Jemes.Mulvey, « of Semuel Goldwyn, Inc. 
M. Silverstone, Generel Manager 

Edward C. Raftery, - Secretary e 

H. 7 mes r Treasurer. 


There were also present: 


Mr. O'Brien acted as Chairmen of the meeting, a 
and Mn. Raftery acted as Secretary thereof. 


Upon motion duly made, see. nded and unenimously 3 re” 


edopted, it WES 


~» 


(28 


: BESOLVED, that the reading of the minutes of — 


the previous meeting of the Boara™= inppigaa 


be dispensed with and that the minutes 
. be ep roved. 


The General Manecer steted thet the fadditionel 
advance to Hal Roach Studios, Inc. had been made after 
securing from each otghne directors individuelly (with 


the exception of Mr. Roosevelt) their approvel, end after 


securing from Mr. Jemes Mulvey, on behalf of Mr. Roosevelt, 


Mr, Roogevelt's approval. 
a : . “yy 
Upon motion duly made, seconded and unanimously 
edopted, it wes  Mererrcees 
RESOLVED, that the action of the General 
Manager in making the. advance 
SK to the essignees of Hal Roach 


_ Studios, Ine. of an additionel 
Si 000. be approved. ‘ 


The General, -Maneger made e report regarding the 


Armand Dennis pieture. He stated thet in his opinion the 


- picture would be very yulteble for worldwide distribution 


outside of the United States of America and Canada; that 
he wes negotiating a” contract for Englend at 65%-35%, 
Australia 60%-40%5 and all terms at least as favorable 
&s producer-stockholder terms in the rest of the world. 


It was moved, seconded end unanimously 
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RESOLVED, thet the General Menager be oe ee 
authorized to complete an é f 
egreement to secure worldwide: ® 
. . distribution (outside of the © : 
United States of Americe and . é 


Dominion of Canada) of the | ~ 
eforessid picture, upon the P 
terms outlined above. 

Mr. Muller revorted that the Corvoration has 
been advised by the Heys Orgenization thet its Regular 

ole ex for e year i1959-and 

Special Reserve Fund Dues to $164.46 per week. These 
dues have been arrived et on the besis of 1/100th of 1% 
of 1958 Played and Earned, less a deduction of 20% to ae 
Non-Theetre Owning Cless B Membérs and a further 30% 
deduction (of the 80% remaining}, leeving the Dues at 
56% of the original tipote. 


Mr. Multer celled to the attention of the 
meeting that eat a meeting of the Bosrd held on August 4, 1938, 
it wes resolved that the stock certificstes of the various 
Continentel companies be devosited with the Bank of or 
émerice, London Branch, if vermitted by the by-iaws of = > 
the various companies. The Cor oration's attorneys in 


Francs, Messrs. Coudert Freres, are of the opinion that it 


‘Ts better to keep the stoek of the French company in 


Coudert Freres’ safe in Paris. ‘ | 
It was the consensus of the meeting that the 


<b Ow 4 
Cor’oretion should follow the advice of its French counsel 


ee 


eet | 
t 
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and the Secretary of the Comnany was directed to notify . 


Coudert Freres BAS the ssa concurs in their opinion 


and request that ‘Coudert Freres’ issue a certificate of 


“the number of shares and thet all shares have been issued 


» 


and endorsed in bienk and deposited in their safe for al 


the account of the Deleware company. : 


r 


__¥r. Muller stated that pursuant to approvel = 
given by Mr. Mulvey, on behalf-of Mr. Roosevelt, and of 
the other four directors, he had Metructed London to 
sell sterling forwerd for 60 days and i Gays in an amount 
equal to one-half of the estimated commlaaiion for Aprg 
and May respectively. He further stated that the London 
office had reported the sele of 46000 sold at $4.68 for 
60 days and &6000 sold eat $4.6755 for 90 deys. “Approval 


was unanimously given. 


Mr. Muller made 2 renort regarding the Argentine 
1931 Income Taky At the meeting of the Board of Directors ee 
held Jenuary 3, 1959, there was submitted the vayment made 
to the Argentine Goverment representing ea tex on ordfucers® 
shere of film makes on pictures imported between April 16, 


1931 and Januery 19, 1932. The Treasurer was directed to 


4 


secure « detailed report of the amount of tax which the 


compeny feels should be charged egeinst each respective 


< producer. These mounts are as follows? 
Charles Chaplin > Arg. Pes. 21,670.50 
- Samuel Goldwyn,Inc. ” 19, 295.42 


Art Cinema - Jersen b 
(releesed by contract) " "* 7,177.44 
“Gloria Productions, Inc. 5,991.52 


——--Pre matter wes tebled for the next meeting to give Mr. 
Mulvey, representing Mr. Goldwyn, and ur, Sehwertz, 
representina Mr. Chaplin, en opvortanity to cheek the 


-_— 


figures. 


._Mr. Maller reported that*’at the meeting of 
the Board of Directors held December 10, 4938 it was 


ater ene 


‘ghare of thé pictures involved the ica that the 


producer would be ifable for in the event the Argentine 


Government should be successful in its claim for addi- 
tionel Surcharges based uvon remittances of producer's 
share. In @ memorendum dated January S31, Mr. Mulvey 
objected to this withholding end recuested the release 
~~ 4 of.the money.’ : 
iy The Board ena ies reeson for chenging the 


_ previous ruling at this time, and the matter was tabled 
for the next meeting. 


—— 


‘Mr. Muller reported that at a meeting of 
the Boerd of Yirectors held December 10, 1938, it was 


SF tee coe ee ee Me ee nae ee ee eS 


resolved that the Treesurer withhold from ae producers* 


ra 


g / 


"Resolved that not over $2,900 in the-ageregate shall be P 


ie 


—" loaned ts any ore wroducer without the excrovai of the 

| Generel Menager, Meurice Silverstone". This sum wih then 

r ” Gividea $1,000 to New York and $1,000 to Englend and the = 
Continent. The accounts of the following producers exceed 


the epsneeuisiaessia 
geet oe Hal Roach Studios, Inec., london et 2/4/89 b3,423.1.9  * 
Goldwyn, London at 2/4/39 b&b 731148 / 
Goldwyn, New. York et. 2/21/39 6,294.63 
“tondon F{In Productions New York at-2/10/39 2) 285.05  —= 


Mir. Muller wes instruct o.teke each of these 

matters up with the respective Pine A end secure oroper 
oayments and report from time to time to the Board as to | a 
the status of each of = ecéounts. 2s ahs eB Ea ot He 


; ‘ 
e + at os eel 


Mr. Raftery stated that since the last meeting 
three new law suits had been commenced. oe $ Li 
1. In the United States District Court in Maine, 
wherein Millinocket Amusement Company WES suing all theg 
distributors, including Uniteé Artists, - an exhibitor * 
known as Kurson Circuit. Mr. Raftery puacumealed that Soe 
counsel in Maine be retained to represent the compeny, end 
permission was given him to retain such counsel. 


é. In the United States District Court in 


Atlanta, Georgia, wherein an exhibitor named Peck was 4... 


suing all the distributors, including United Artists. Mr. 


* 


aFus 
Q 
Raftery recommended the rétention of Mr. Dan MacDougal to 
represent thé Corzoretion, and was instructed so to do. 
3. Samuel Goldwyn and Semuel Goldwyn, Inc. had 
commenced an action in the Supreme Court, New York County, 
against United Artists Corgratton. ° 
Unon motion duly made and secondeg General 
Counsel for the Corporation were instructed to defend the 
suit vigorously and to consult with co-counsel, and, if in 
their judgment outside edditional counsel were needed to 
aid in the defense of the litigation, they were authorized 
to so engage outside additional counsel. 
All directors present voted in favor of the 
foregoing motion, with the exception of Mr. Roosevelt, who 
asked to be recorded es not voting. 


The General Manager reported that he was nego- 
tiating to accuire the right to Sisieihebe-a motion picture 
made in Englend and based on a very successful play entitled 
“ENGLISHMAN'S HOME"; that the proposed terms for Great ; 
Britain were 25% distributing fee with the producer supplying 
all prints, together with an option for the rest of the world 
on stockholder- produters* terms, the option to be exercised: 
within thirty deys after the receipt of a complete print in 
America. 

Mr. Silverstone recommended the deal and it 


wes unenimously epproved, if the deal could be consummated 
as outlined. 
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“ Mr. Raftery recuested peyment of & bill of 
the Hays orgenizetion ‘in the amount of $57.50, rep-= 
resenting United Artists* pro-rata share of a, 
expenses in connection with the Boston Anti-Trust 
suits. 
Payment of the eforessid bill wes unanimously 


eporoved. 
r —_— 
There’ Deine no further business before the 


meeting, upon motion duiy.mede and seconded, the, same 


was edjourned. 


Chat ? 


A 


? 


April 4, 4939. 


“INUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRECTORS 


—_—_— nn SE nnn Se 


- UNITED ARTISTS CORPORATION 


The reguler monthly meeting of the Board of Directors 
of United Artists Corcoration was hela on Tuesday, Avril 4, ar 
at 2:30 P.M., at the office of the Corporation, 722 Seventh 


4 
Avenue, New York City. 


—— nea een eae 


There were present the following: 
Dennis ¥. O'brien 
Cherles& Schwartz 
Erenvé€l Silverstone 
= ‘dmes Roosevelt 
J Pry - Theodore Caruso, 
} bP , 
constituting all the directors of the Corvoration. bs 
There were also vresent: 
Z M. Silverstone, General Maneger f 
HE. J.Muller, Treesurer 
James Mulvey, of Samuel Goldwyn,Inc. 
Paul O*Brien, _ Assistant Secretery. 


Mr. Dennis O'Brien acted as Chairman of the meeting 
and Mr. Paui O*Brien acted as Secretery thereof. 


. 1. MINUTES OF oa, Mr. Peul O*Brien re- 


ported .that copies of the minutes of the previous meeting had 
been sent to all parties in interest, and, upon motion duly eg 
medé, seconded and bec: eatin adopted, it was 


Be ee ee ee ee ee oe . eMaarer se Pee Tx Aes 
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RESCLVED, that a readine of the minutes of 
the previous meeting be dispensed 
with end that said minutes be ep- 
=. provet. 
2. ARCHIBALD LETTER RE ODEON DATED MARCH 10, 1939: 
The General Manager reported to the meeting the contente of a 
letter from George Archibald outlining certain recuests made 
pyr. Deutsch in regard to Odeon hetters. It wes tne sense 
. of the meeting that the Board of Directors defer ection on 
these matters until they had been personally investigated by 
the General Menager during his contemplated trip to Englend 
in the late Spring. ey 
The Baty Manager also advised the Board of 
Directors that ail “correspondence which’ had been received con- 
cérning the Odeon Circuit had been given to Mr. Muller and 


was there aveilable, for exemination by the directors. 


3. “THE BAND WAGON": The Generel Meneger was au- 
thorized to proceed with and if possible consummate the 
: negotiations in regard to the proposed English picture "THE + . 
BAND WAGON" on the terms outlined in his letter to the indt=——~ 
viduel directors dated March 9,1939, except as follows: The 
proposed option on the English production "The Bend Wagon” 
was discussed, and it wes the sense of the meeting thet. scon : 


efter the completion of the picture, which would be the 


time for the exercise of the option, the matter then te 
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submitted for the consideration of the directors. The 
option concerns distribution rights in the United States 


end Canada. 


4. SOL LESSER OFFER: The Generel Manager re- 
ported that Sol Lesser had made an offer to produce for 
the United Artists, which offer was deted March 20, 1939. 
The General Manager reed this offer in ‘ts entirety to 
the meeting, snd @& copy thereof was directed to be effixed 
to end made part of these minutes. 

After discussion, the following resolution 
wes moved by Mr. Charles Schwartz and seconded by Mr. 


Emanuel Silverstone: 


RESOLVED, that the offer of Mr. Sol Lesser, 
' dated March 20, 1939, as presented 
to this meeting of the Board of 
Directors he Higa Genéral Menager on 
April 4, 1939, be accepted, and thet 
General Counsel for the corporation 
be instructed to draw an agreement — _ 
incorporating the terms of this offer, 
such agreement to be in form ‘igree- 
able to the General Manager, and that 
the General Manager be and he is 
e hereby authorized to execute such 
agreement on behalf of the company. 


The resolution wes carried by four votes in the affirmative, 
with one not voting, the four directors voting in favor of the 


resolution being Messrs. O'Brien, Schwartz, E. Silverstone and 
Caruso. Mr. Roosevelt asked to be recorded as "Not Voting.” Mr. 


Roosevelt wished it stated in the minutes that he was not 
voting on the Lesser deal because he felt that the deal 
hed been substentially changed, since it had been origin- 
ally submitted to a directors’ meeting described as "the 
Lubitsch deal”, end sufficient time and study hed not been 
given to the study of the revised proposal. 


The General Manager then informed the meeting that 
Ernst lLubitsch and Sol Lesser had entered into an agreement 
‘dated March 20, 1939, under which four pictures are to be 
made by these parties, such pictures to be directed and 


was given the right to cancel such agreement for any reason, 
upon the completion of the first picture and a similar right 
upon the completion of the second picbure. 

The General Manager then called attention to the 
cleuse contained in such agreement, for the benefit -of this 


compeny, reading as follows: 


"You agree to deliver to the United Artists Cor- 
poration an instrument under which you agree as 

follows: that in case your Sage, oe gre contract 
with the company is telminhtg er the making of the 
first or second picturss, United Artists Corporation 
will have the option to require you to enter into 
a similar contract of employment under which United 
Artists will agree to procure the financing of tue 
remaining pictures contemplated to be made hereunder 
upon substantially the same terms and conditions 
as herein contained, including the compensation pay- 
able to you end your 50% interest in such pictures 
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or in bg one to be derived therefrom. 
United Artsts may effectuete the foregoing 
either-by causing a new corporation to be 
organized similar in structure to that herein 
contempleted and Pet for such corporation = 
the necessary capital (the stockholder or stock- 
holders in such case to be such parties as 

be procured by United Artists) or United Artists 
may make a similer arrangement with any of the 
producing units then distributing through the 
United Artists. In case United Artists shall 
desire to exercise such option, it shall do so 
by written notice given to you not leter than 

60 days after the date when you shall have 
notified United Artists that your employment 
contract with the company has terminated." 


After discussion, the following resolution was moved 


by Mr. Schwartz and seconded by Mr. Emanuel Silverstone: 


ny LP 

RESOLVED, that concurrently with the execution and 
delivery of the agreement above mentioned 
to be entered into between United Artists 
Corporation and Sol Lesser, this Company 
secure from Mr. Lubitsch en option in 
accordance with the provisions above quoted 
and thet General Counsel of the Corpora- 
tion prepare such option in form agreeable 
to the General Manager. 


” 
The resolution was put to a vote and was carried, the 


four directors votthe Ss tier being Messrs. O'Brien, Schwartz, 
Es Silverstone and Caruso. Mr. Roosevelt asked to be recorded Bs 
"Not Voting". Mr. Roosevelt asked to have spread on the minutes 
that he was not voting for the same reasons as set forth upon the 
submission of the resolution for the acceptance of the offer of 


Mr. Lesser. 
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5. DAVID LOEW: The General Manager reported that 
David Loew hed made an offer to produce for the United 
Artists, which offer was dated Merch 28, 1939. The General 
Maneger read this offer in ‘ite entirety to the meeting, end 
a copy thereof was directed to be affixed to and made part 
of these minutes. 


After discussion, the following resolution was 


ne 


moved by Mr. Charles Schwartz and seconded by Mr. Emanuel 


Silverstone: 


RESOLVED, that the offer of Mr. David Loew 
Gated March 26, 1939, as presented 
to this meeting of the Board of 
Directors by the General Manager on 
April 4, 1939, be aeccépted, and thet 
General Counsel for the corporetion 
be instructed to draw an agreemen 
incorporating the terms of this. i 
such agreement to be in form agreeable 
to the General Menager, end that the . 
General Manager be and he is hereby 
authorized to execute such agreement 
on behalf of the company. : 


The resolution was put to a vote and was carried, 
the four directors voting in favor being Messrs. Schwertz, 
O'Brien, E. Silverstone and Caruso. Mr. Roosevelt asked 
to be recorded as "Not Voting,” because he felt that the Board 
did not heave sufficient notice of this contract and the reading 
of the proposal by the General Manager raised certein points, 
specifically the provisions of (ia ad of Mr. Loew's 
letter to United Artists, the wisdom of which Mr. Roosevelt felt 


should be more carefully considered from the point of view of 
determining the advisability. of plecing upon United Artists 
i s 


Th we eoe 
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6. SELZNICK INTERNATIONAL PICTURFS, INC: The General 


Manager reported that negotiations hed been concluded with 
Selznick Internetional Pictures, Inc., wherein and whergby 
the corporation was to enter into an extension of the suitagiel 
distribution agreement with this compeny for e minimum of 
three (3) ena @ meximum of eight (8) additionel pictures, ex- 
cluding “GONE WITH THE WIND", which had been previously com- 
mitted by the Selznick International Pictures, Inc. ‘to 
another distributor; thet the terms wére the reguier stock- 
holder-producers* terms with the producer sharing ihd’r the 
Silverstone Plan in the so-called Producers’ Mund. That 
in addition nesotiations had been consummated with Selznick 
Internetional Pictures, Inc., wherein and whereby the cor- 
pereation agreed to advance to Selznick Internationel Pictures, 
Inc. the sum of $150 ,000-"per picture commencing with the 
second picture to be delivered under the extension agreement, 
end as colleterel security for said edvance the corporation 
would receive an assignment of the Producer's interest in 
the picture, subject, only to the Benk of America’s prior 
lien of 60% of the estimated residual value of the pictures 
in question. That the égreements had been prepered and 
approved by Selznick's counsel on the coast and forwarded 
to Mr. Wherton, New York Couns@l for Selznick International 
Pictures, Inc. 

After discussion the following resolution 


was moved and seconded: 


RESOLVED, that the General Manager be and he is hereby 
authorized on behalf of the company to execute three i 
certein agreements with Selznick [International Pictures, ; 
Inec.: ‘ 


1) An agreement reducing the terms in England and 
Canada with Selznick International Pictures, Inc. on all 
pictures, commencing as of January 1, 1938 from 70-30% 
to 75-25%, and incorporating in the said Selznick er- 
rangements the so-called Silverstone Plan. 


2) An agreement extending the Selznick International 
Pictures, Inc. agreements as written to cover a minimum 
of three (3) and a maximum of eight (8) additional pic- 
tures. 


3) An agreement under the terms of which the corpora- 
tion agrees to advance to Selznick International Pictures, 
Ine. upon delivery of the second picture to be delivered 
under the extension agreement the sum of $150,000 and a 
like sum upon delivery of each picture delivered there- 
after with a maximum obligetion to advance $600,000,said 
agreement to provide, among other thet said ad- 
vance shall be secured an assignment ia substantially 
the same form as the Mortgage, Pledge and Security Agree- 
ments heretofore executed from time to time by the Selz- 
nick International Pictures, Inc. in favor of the Bank 
of America which lien and security shall be subordinate 
only to 60% of the residual value of each said picture 
for which said advance is made. 


The resolution was put to a vote and was carried, the 
four directors voting in favor being Messrs. O'Brien, Schwartz, EF. 
Silverstone and. Ceruso. Mr. Roosevelt asked to be recorded as "Not 
Voting,” and objected to the principle incorporated in paregreph 3) 
of the Selznick resolution on the ground that it violated a previous- 
ly accepted and long respected United Artists’ principle that no 
contributiouw should be made to production costs. 

7. GENERAL MANAGER EXPENSE ACCOUNT: The Generel Maneger 


presented his expense account of his recent trip to California, 


which was unanimously approved. 
8. CONVENTION. The Generel Manager reported tat the 


United Artists Convention had been set for May 7, in Los Angeles, _ 
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Celifornia, and thet the convention would be a National Conven- 
tion. He stated that there would be no sectional conventions 
this year. He also stated that selling of the 1939-40 product 
would commence immediately after the convention; that he hed 
presented this fact forcibly to Messrs. Roosevelt end Mulvey end 
advised them that he felt thet the Goldwyn product, if sold last 
efter the rest of the United Artists’ product, might be handi-~ 
capped in securing week-end pley-dates and favorable pleying : 
time. Mr. Roosevelt and Mr. Mulvey advised him that United 
Artists was only authorized to announce two Goldwyn pictures at 
the convention, namely, (1) the Jascha Heifitz picture, and (2) 
the Gery Cooper picture. The General Meneger told ldessrs. 
Roosevelt and Mulvey that these pictures had already been sold, 
each having in excess of 7,000 contracts taken, emi therefore 
there would be no "new" pictures to announce for the succeeding 
‘season. 

9. EXHIBITION CONTRACTS: It was pointed out to the 
meeting that the exhibition contract used by the United Artists 
contained in it a sequence of release clause end a cleuse which 
provided that e breach of one contract constituted a breach of 
all outstanding exhibition contracts. It was the unanimous sense 
of the meeting that these two clauses be eliminated from the ex- 
hibition contract to be used during the selling season 1939-1940. 

10. The General Manager also brought to the attention 
of the directors that some of the stockholders had not designated 
their directors for the English Compeny and asked them to please 


do so. 


ie 
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ll. HAL ROACH CHATTEL MORTGAGF: Mr. Mutier reported 
the receipt of e mortgage of chattels, pledge, essignment end 
security agreement, dated Merch 9, 1959, between Hel Roach 
Studios, Inc. and the Security-First Netional Bank of Los 
Angeles. He reported that efter counsel had epproved the 
distributor’s acceptance attached thereto, it had been executed. 


This action was ratified. 


12. EDWARD SMALL CHATTEL MORTGAGE: Mr. Muller reported 
the receipt of a mortgage of chattels, pledge, assignment end 
security agreement, dated March 7, 1939, between Edward Small 


Productions, inc. end Security-First' National Bank ogf’Los 
Angeles, end Guaranty Trust Company of New York. He reported 


thet after counsel had approved the distributor's acceptance 
attached thereto, it had been executed. tnfs action wes ratified 


13. ARGENTINE 1931 INCOME TAX: Mr. Muller reported 
that he was awaiting euthorization to charge to the producers 
the tax on the producers’ sheres realized in Argentine. The 


consideration of this matter was put over until the next meeting. 


14. GEORGE J. SCHAFFER: Mr. Muller made a report of 
an oral request made by Mr. Schaefer and of ae written request 
mede by his attorney, Samuel Spring, for certain detailed 
tiene which showed e domestic loss for the forty weeks ending 
October 8, 1938. Mr. Schaefer also requested figures showing 
the monthly film rentals after Mey 28, 1958. 

It was the sense of the meeting thet the entire 
matter as to whether any profits were due Mr. Schaefer should 3 


-Li.- 
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be left to the General Manager and that he be authorized to ne- 


gotiate and conclude a settlement. 


15. ADVANCE TO HAL ROACH: : The General Manager re- 
ported that after he had canvassed each director for his approval, 
he hed paid to the assignee of Hal Roach Studios, Inc. $75,000. 
es en advance against future film rentals to be recouped at the 
weekly rater of $7500. or more, the amount being dependent upon 
collections after recoupment of the previous advance. 


“, 
This action was approved unanimously. 


16. JAPAN*S THREE YEAR CREDIT FUND: Mr. Muller re- 
ported thet Mr. Al Lowe, the former manager of the Tokyo office, 


was a member of the committee which negotiated with the Japanese 
Finance Minister for the transfer of Japanese Yen to the Yokohama 
Specie Bank for payment to the United States motion picture pro-— 
ducers in dollars three years after the dates of deposits. Mr. 
Lowe stated that the arrangement with the covermment was that the 
sums transferred would represent royelties on pictures imported 
into Japan prior to September, 1938, including an estimate of 

the amount of royalties to be accrued on such pictures to the 
Slst of December, 1938. Mr. Muller commented thet under the 
circumstances it seems feir that this money if received by United 
it should be proroated among the pictures imported into Japan 
prior to September, 1938, in accordance with the credit balanc 

of such pictures as at December 31, 1938. 


+ 
12. 
It was moved, seconded and unanimously ap- 
er “thet this money should be pro-rated as suggested by 
Mr. Muller. 
/ 


There being no further business before the 


meeting, upon motion duly made and seconded, the same adjourned. 


.- B en, ; 
Acting Secretary 


u 


. > ty Es om wid ee ss rahe A 
on es a a ee ee, ee Rone ee Jom ON Eg eg 


—_ - er . to 


=] 


March 20, 1939. 


United Artists Corvoration 
729 Seventh Avenue 


New York 


Gentlemen: 


—— ——— -_" 


I hereby offer to enter into & contrect 


with you substantially upon the following terms: 


(a) 


(d) 


(e) 


Thet I will produce and deiiver to 
you for distribution one photopley during 
the year commencing September 1, 1959 ana 
ending September 1, 1940, and not less 
than one nor more than three photoplays 
during each year for a period of five years 
thereafter, ending Seotember 1, 1945. 


That the photoplay to be delivered be- 
tween the period September 1, 1935 and 
September 1, 1940, shall be one directed by 
Ernst Lubtisch oroviding he shall be aveii- 
able for such direction in time to enable 
me to complete and deliver such photopley 
during such period felling which availability 
such photoplay shail be delivered by-me during, 
the next year to-wit: between September 1, 
1940 and September 1, 1941, and in such case 
such photoplay shall be apolied against the 
minimum of one and the maximum of three 
photoplays deliverable during such latter 
period. In case I shail not produce such 
Lubitsch photoplay because of event beyond 
my control, then T shall have the rischt to 
deliver enother photopley in its place, 
subject to the approval prowsions contained 
in subdivision (e} hereof. 


That with respect to any of the photo- 
plays herein embraced, if the same shall not 
be directed by Ernst Lubditsch, I shali be re- 
quired to submit to you for approvel either 
story, director or principal player, to have 
the ootion with respect to each such. photoplay, 


whether such pf eet bn shell be exercised as to the 


story or the director or the principe! pleyer. 


(e) 


(f) 


(g) 


(h) 
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That each photoplay shali be of. first 
class quality and be of the standard suitebdie- one 
for distribution through you, and I will agree 
to expend on the cost of production of each 
such phctoplay not less than the everece sum 
of $400,000. 
° 
Thet with respect to any photonby as 
to which you shall have-the richt of apvroval 
of the story, director or princtpal player, 
in the event of your refusal to give such approval, 
end I sheii deem such refussl to avorove as un- . 
reasonebdle on your pert, that I shall have the 
right to have the subject matter of such srprovel 
submitted to arb itration. Such arbitrator shell 
be. selected in the following semence: - Dr. A.H. 
Giannini, or if he shall not be available or refuse 
to act, Mendel Silberberg, or if he shall not be » 
available or refuse to ect, Spyros Skouros, or if 
he shell not be available or refuse to act, then 
such person as shel. be selected by the Hays organ- 
ization end the deeision of any such erbitrator 
Sheaii be binding and conclusive upon both of us. 


That on or before April Ist of each 
year, I shail submit to you the nemes of the 
photopleys which I comtemplate delivering to you : 
during the year period commencing the following..-—— a 
September lst, and I agree to make delivery to you 
of such specific photoplays during such year period. 
In case, however, because of events beyond my control, 
I shail be unable to meke delivery of any such speci- 
fic photoplay, .shen I shall be excused from doing so, 
but my minimum obligation for that year shall remein 
and continue in effect. | 


Theat the terms of distribution shall 
be the same as the regular producer owners terms, . 
including participation in any producers fund during _ 
the same period and in the same manner es the producer 
owners-maey perticipate therein. 


“<-> That each such photoolay other than 
Lubitsch productions shall be actually produced by 
me and my name shail be prominently mentioned as 
such »roducer in zit advertising end on the film and 


I shall have a substantial financial interest in each 
such photoplay. 


(9) 


Met such contract shall be made with 4 


seorsoration tobe organized. by me, the control 


oftthe voting stock of which will be heid oy me, 
and such contrect shail be-personel to such tor- . 
poration snd shall not be assignable. I shail 
also have a substantial finenoial stock interest 
in such corporation. I shell also execute and 
Geliver a separate instrument guarentesing the 
performance of the contract and aiso agreeing 
thet during the life of the contract I will 
render my services exclusively to anc for the 
corvoretion and will not be engeged in the 
production*or distribution of pictures excepting 
those to be mede pursuant to the contract for 
delivery to you for siant 0 ie. ¢ 

- Nothing herein Gontained shell be deemed to 
prevent me from hendling any investments thet I 
mey have or make or of participating in the lLiquid- 
ation of the Bobby Breen Productions, Inc. with 
which I am presently associated, consisting of the 
production and completion of three pictures, one 
with Irene Dare and two with Bobby Breen, my parti- 
cipation in the production of such three pictures 
to continue in no eVent longer than January 1, 1940. 
With respect to the above mentioned three pictures 
it is my desire that my name shall not appear on the 
film nor in the advertising matter relating thereto, : 
and I shell use my best efforts to eliminete my neme 
in connection therewith. 


If the contracts made by you with your pro- 
ducers owners or any of your other.producers should 
be hereafter amended by inserting en additionel provi- 
sion therein modifying or suspending any of the 
orovisions of such contracts in the event of war, 
domestic or foreign, then the seme provisions shall 
be included in my contract and my contract shell be 
amended accordingly. 


© 


4 4 Yours very truly, 3 - 


(signed) Sol Lesser 


— 


ads Los Angeles, Californie 
~ March 28th, 1939... | 


~ United Artists Corscration 
- 729 Seventh Avenue 
New York, N. Y. if 


Dear Sirsi- 

2 Bi 2 
I hereby offer to enter into 4 formal contract with-you, sub- 
stantially uvon the following terms: 


(a) Theat I will produce end deliver to you for 

distribution not less than one (1) nor more than 

(2) photoplays per year during the three year 

period serapiaany September Ist, 1959, and ending - 
erueust Slst, 1942. ‘ : a 


That in Feéspectt™to~any of the photoplays recuired hs 
to be delivered hereunder, I shell be required to 

subrit to you for your written approval either the. 
story, the director, or the vrincipal player, I 

to have E option with zeeges’ to each such photo- 
play whether such approval shell be exercised by 

you as to the story or the director or the principal 
piayer. 1 


(bo) That each photoplay shall be of first-class 

uality and be of the standard suitable for See 
___ eefimeton through you, and I wili agres*to 6 end 

on the cost of production of each such photopley 


Prgnaces 4 Stes FIVE HUNDRED THOUSAND 
¥500,000.00) DOLLARS. 


a 


(c) In the event of your refusal to give the 
approval required to be given to either the story, 
director or principal player and I shall consider 
such mfusal_of a vel a essoneble on your 
pert, then i shall have the risht to fey me subject 
matter of such rejection submitted to arbitration; 


such erbitrator to be selected in the following 
sequence: if 


Dr. A. H. Giannini, or if he shall not be aveileble ; 
or refuse to act, aateh M. Schenck; or if he shail i 
not be availeble or refuse to ect, Henry M. Sineberg, 


or if he shall not be avilable or refuse to act, en 


sucH-person as shail be selected oy the head of the 
So-called Heys Yreenization, and the decision of any 
such srbitretor shell be binding and conclusive upon 
poth of us on the cuestion of sepproval or FageetSER 
(4) Except for-the first year of this agreement, 

on or befor? Fevrusry ist of each year I shall submit 
to-you the names of the photoplays which I contemplate 
delivering to you during the yeer period commencing 
the followilig September lst, end I egree to make «+ 
delivery to you of such specific photopleys during 
such year period; during the first year as soon as 
practicable after the executivn of this egreement 

T- agree to submit to you the names of the photonlays 
which I comtemplate delivering to you during the first 
yeer period, and I agree to make delivery to you of 
such specific photoplays during such year period. 

In case, however, because of events beyond my controj, 
I shall be wnable to make deliveries of any such 
specific photoplsys, then I shall be excused from 
doing so, but my minimum agreegete for that year 

Shall remeéin and continue in effect and any sub- 
stitution of story, director or principsl pleyer 

shall be subject to your seme right of approval. 


(e) That the term s of distribution shall be the 
present so-called regular producer-ovwmer terms, 
including particpation under the Silverstone Pian 
during the seme period end in the same menner «és 
the producer-ownesr participation therein. 


ay 


(f) Thet each photopley shall be actually produced 

by me and my name shall be prominently mentioned 

és such oroducer in all advertising end on the filn, 
end I shall have substantial finencial interest in 
eech such photoplay. That such contract shail be 

meade with s corporation, the control of the voting 
stock of which shall be held by me, and such contract 
shall be personal to such corporation and shell not be 
assigneble. I shall also have a substantial financial 
stock interest in such corporation. I shall also exe= 
cute end delifer e separate instrument guarenteeing 

the performance of the contrect and elso agreeing ms 

that during the life of the contrect I will render 

my services exclusively to and for the cornoration ~ 
and will not be engaged in the production of distri- vei 
bution of pictures excepting those to be made pursu-- 

ant to the contract for delivery to you for distribution. 


¢ ~~ 
nee >< nee ae aeons. S 
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(zg) If the contract made by you with your producer- 
owners or any of your other producers, should be 
hereafter emended by inserting an additicnal pro- a 
Vision therein modifying or-suspending any of the 
provisions of such contracts in the event of war, — 
domestic or foreign, then the seme provision shell, 

be included in my contract and my contract shall 

be amended accordingly. —— 


(h) This offer is irrevocable on my part for 4 
; period of thirty (30) days. 


Yours very truly, 


aa, 


David +. Loew 


- ) 
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_ PLEASE TAKE NOTICE that e reguler monthly 
meeting of the Boerd of Directors of United Artists 
Cor oration will be held on May 2, 1939, at 2:50 


o*cliock in the afternoon, at the offices of the 
Corsoretion, 729 Seventh Avenue, New Yor City. 


Dated: New York, April £4, 1939. eS 


ig : 0 iP in a ees tae Wee aS rg Sage es 
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Mey 2, 1959 


MINUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRECTORS 


UNITZD ARTISTS CORPORATION 


The regular monthly meeting of the Board of 
Directors of United artists Corporation was held on Tuesday, 
May 2, 1959, at 2:30 P.M., at the office of the corporation, 


729 Seventh Avenue, New York City. _ 


There were present, the following: > 


Dennis F. O'Brien 

Charles Schwarté 

Emenuel Silverstone 

Theoccre Caruso es 


cal 


eonstituting a majority of the Board of Directors. 


There were also present: 


M. Silverstone General Maneger 

Harry J. Muller Treasurer 

James Mulvey of Samuel Goldwyn, Inc. 
Edward C. Raftery Secretary 


Mr. Dennis O’Brien acted es Chairman of the r~eting 
end Mr. Edward Raftery acted as Secretary thereof. 


1. Several suggestions were presented to the meeting 
for amending the minutes of the previous meeting, which had 
beén circulated among the Directors, and it was the consensus 
of the meeting that the minutes be tabled until the next meeting. 


2. Due to the fact that both of the Vice Presidents 
were ieaving for California for the Convention, the Treasurer 
reported that it would be necessary to authorize snother bank 


signature during the absence of the said Vice Presidents, and upen 


motion duly made, seconded and unanimously adopted, it wes 


2/39 p.2 


RESOLVED, that the resolution entitled "RECULAR ° 
BANK ACCOUNTS", adopted’ at a meeting 

of the Board of Directors of January 

5, 1936, be amended so that the signature 


of Denn ° qd and 
enforeible when affixed to any instrument 
described in thst resolution, as though it 

were the signature of 4 vice-president, 

and that the designation of Dennis F. O’Brien 
as a proper signatory to such instruments 

is made consonant with Article VI. Section 

1, of the By-Laws, and that Dennis F. O'Brien 
be empowered to affix his signature validly > 
to such instruments from Mey 1, 1939yto May 

15, 1939 inclusive. 


2. The Treasurer reported that the Chase National Bank 
hed sold for the United Artists Corporetion R.M. 22,763.24 at “ 
5.96 cents and that this disposes of the German Marks belongirg 
to the United Artists Corporetion and Reliance Pictures, Inc. 
The Treasurer also reported that this was done with the approval 
of Reliance Pictures, Inc. 


=. The Treasurer reported that all changes in the aa 
Directorates of the Continentel European subsidisries, «pproved 
by the Board of this compeny on October 7, 1938, had been duly 
made, ené-in addition in 7 


Belgium - Mr. L. Lewis was elected as an additional 
director 


and in 
Czechoslovakia - Mr. L. Lewis was elected instead of 
Mr. L. Kastner (the approval of October 7th ey 
covered Kastner end not Lewis). ; 
He also reported that United Artists Export has on file undated : 
letters of resignation from all the local directors. 


4. Argentine aoe on ee - At the Directors’ 
meeting held December ‘ & resolution was adopted which pro- 
vided for the withholding from producers an amount equivalent to the 


estimeted Argentine Surcharge claim and that 912 such withholdings 
be put in 2 special -benk account. 


instructions were given to Argentine to make withholdings and 
to deposit in the special bank account, but Price, Waterhouse, in its 
report on the audit of the accounts as at December 31, 1938, states 
that such entries should never have been sét up in the branch books . 
as they might imply an acceptance of the Exchenge Board's interpretetion. 


It wes the unanimous opinion of all present that the special 
benk eccount in the Argentine be closed end that we discontinue 
withholcings in the Argentine, and in place thereof, make the 
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qj ' that purpose in New York City and the respective producers 


change at the time of 
conversion of the Argentine currency ; : 


5. " Canada Remittence Tax - Effective April 26, 1939 
the Canadian Tax on r tences was increased from 5% of 40% 
of remittances to 54 of 100% of remittances. It was the 
unanimous opinion of all present that United Artists withhold 
the necessary moneys until further order of the Board. 


6. St. John Lease - The Treasurer reported that’ United 
Artists Corporation, ted (Canada) had renewed its leese 
of Exchange quarters at St. John, N.B. for a period of 2 years, 
commencing Mey 1, 1959, at a rental of $62.50 per month. The 
approval of the Board was given to the aforesaid act. 


7.Contract with Teaching iidt ee Inc. - the 
General Manager was du authorized, by the unan Ss vote of the 
Board,to execute a certain contract with Teaching Film Custodians, 
inc. for the use of non-current short subjects for use in 
classrooms, said contract to be subject to the individual pro- 


ducer’s approval. 


f 8. South Africa - Upon motion duly meade, seconded and 
ze unanimously adopted, It was 


RESOLVED, that a subsidiary corporation be organized 
and incorporated under the laws of South Africa, 
that Arthur W. Kelly be and he is hereby au- 
thorized to cause the forming of such corporation 
and to supervise the fulfillments of the mecharités 
necessary for the commencement of such corporation 
and business in South Africae, and to employ Price, 
Waterhouse & Co. and such counsel as Price, Water- 
house & Co. may approve to handle the legal matters 
that may be involved, and that Arthur W. Kelly is 
hereby authorized to execute any and all documents 
or other instruments that may be necessary to 
accomplish the aforesaid. 


9. The Treasurer reported that United Artists Corporation 
had received from Fortunio Bona Nova and Maury M. Cohen assi t 
dated March 15, 1959 transferring all rights to the motion picture 
LA IMMACULADA to Standard Capital Company. _ 
Upon approval by counsel, Distributor’s Acceptance 
| was siened. 


from Bank of America, National Trust and Savings Association a 
Supplemental Mortgage, “ledge and Security Agreement dated March 
Slst, 1959 by and between Selznick International Pictures, Ine. 
and the bank, covexi new advances of $200,000.00 to be secured 
by the photoplay “MADE FOR EacH oRime:n® 0°» 


maaise 2-3 TE 


7 10. The Treasurer reported that the company had received 


approval by counsel, Distributor’s Acceptance. 


ae Fr Se 
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was signed. 


ll. The Treasurer reported that the company hed received 
t from Bank of America, National Trust and Savings Association a 
Mortgage, Pledge and Security Agreement dated March 31, 1939, by 
and between Selznick International Pictures, Inc. and the b . 
covering an additional advance of $100,900.00 to be secured 
the pictures "PRISONER OF ZENDA" and "TOM SAWYER.” 


Upon approval by counsel, Distributor's, Acceptance 
was signed. 


12. The Treasurer reported that the company had 
received a Chattel Mortgage, Assignment and Pledge Agreement, 
Credit and Amending Agreement dated April 7, 1939 by and be- 
tween Edward Small Productions, Inc.and General.Service Studios, 
Inc. covering advances to be made on the three Small pictures 
following "THE MAN IN THE IRON MASK." 


Upon approval by counsel, Distributor’s Acceptance 
‘was signed. 


a 13. Payment of the following expenses was approved: 


Expenses of Edward C. Reftery to and from California; expenses 
of Charles Schwartz to and from California. 


14. Odeon - The Treasurer reported the receipt of 
a letter from London advising comp that they have received 
all shares directly owned by United Artists Corporation, Limited 
in Odeon Cinema Holdings and Odeon Theatres, Ltd. and company 
received directly from the Guaranty Trust Company a certifica- 
tion of all United Artists Corporation, Ltd.'s shares in 
these two companies which are held for account of United Artists 
Corporation, Ltd. All sheres are registered in _the name of 
United “rtists Corporation, Ltd. except 2,000 8% Cumulative 
«reference Shares in Odeon Theatres, Ltd.,whieh were used for 
gualifying directors, and with respect to these shares Transfer 
Deeds in favor of United Artists Corporation, Ltd. are attached 
to the certificates. 


15. Hays 0 ization - The Treasurer recuested 
eapprovel of the Peixaoten payments to be made to the Hays 
Organization, and approval was unanimously given: 


Indianapolis Amusement Co. v. Metro 


fees and disbursements $34,387.69 Our Share $1,305.3 
Gorham v. Kurson, et al - 
disbursements 2,000.00 * ° 52.5 
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Elliott v. Warner's 
fees and disbursements 7,506.15 Our Share $350.43 “5 
Gary v. Columbia ) 
Adelphia v. Paramount} 
fees and disbursements 15,282.69 - ” 867.44 
Rivoli Theatre v. United 
Artists (Tampa) 
fees and disbursements 1,151.34 ad " 59.40 
Washington Operat Vv. 
Paramount et al (Miami 
fees and disbursements 1,007.35 ” ba "52.89 
United Artists v. James, he 
West Va. Tax Commr. 
fees and disbursements , 7,724.48 - “~ 405.55 
Boston Anti-Trust suits 
Disbursements 2,740.78 os ™ 143.89 
Owen v. Paramount, et al 
Fees and disbursements 658.83 ” > 35.19 
U.S. v. Interstate Circuit *» 7 
et al 
fees and disbursements 31,298.82 - * 1,799.68 
Garbo Amusement Co. v. RKO 
et al oe 
fees and disbursements 1,377.09 Our share $114.18 
peid 57.50 56.68 


‘ 


16. ee Treasure: made a summary report of the 
Domestic cash position of the company. Discussion followed and 
it wes the consensus of opinion that he prepare a summary 
worldwide cash position of the company and send copy to each «= 
Director; also send estimated profit and loss statement for 

oe first four months of 1939, as soon as possible, to each 
Director. 


17. DIVIDEND - It was moved, seconded and unanimous- 
ly sdopted that » dividend of Two Hundred and Fifty Thousand 
($250,000.00) Dollars be declared to the stockholders of record 
as of May 2, 1959, payable on the Srd day of May, 1939. 


18. Vice Presidents - The Seneral Manager proposed 
to the meeting that two additional Vice Presidents be elected 


to fill the vacancies, and upon motion duly made, seconded and 
unenimously adopted, it was } 


RESOLVED, that Harry Gold be elected a Vice 
President of the corporation and that 
Jack Schlaifer be elected a Vice President 
of the corporation. : 
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19. GOLDWYN LITIGATION - the Directors asked for 
@ report on the status of the Goldwyn litigAtion. 


Mr. Raftery reported that Mr. Goldwyn had commenced 
an action in the Supreme Court, New York County, which had been 
removed by counsel for the company to the United States District 
Court, Southern District of New York; thet in opinion of counsel 
complaint was defective in many respects and that before a motion 
could be made to dismiss Mf. Goldwyn voluntarily discontinued the 
action. He then commenced s second action in the United States 
District Court in Delaware. Hon, George Wharton Pepper and 
Col. Robert H. Richards have been retsined as local counsel, to 
work in co-operation with counsel for the company. Thet the 
second Complaint, in the opinion of counsel, was likewise defective 
in many respects. That on April 28, 1939 a motion to dismiss the 
complaint nad been filed in Deleware; that on May 1, 1939, Mr. 
Goldwyn filed a third complaint in Deleware and that counsel had 
not had an opportunity to fully determine whether the new complaint 
was likewiserdefective; that at the next meeting a report would 
be given as to whether a motion to dismiss would be made, or 
an enswer on the merits filed. 


There being no further business before the 
meeting, upon motion duly made snd seconded, the same adjourned. 


e 
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& resuler monthly meeting of the Board of Diréetors 


of United Artists Corncration wes held on Tuesdey, June 6, 


Seventh Averme, New York City. 


There were present: | Salt eco 


Dennis F..o*Brien 

Charlies Sehwartz idk 
Enenuel Silverstone 

Jemes Roosevelt 1 i ee 
Theodore Caruso, . 


ne aS 


te 


constituting ali of the direc¥grs of the Corporation. 
There were also prese 


M. Silverstone, CPS Menager, 


BH. J. Muller, Treasurer, 
wnt : _ James Mulvey, _________of Samuel Goldwyn, itd. = 
Z John Hay Whitney, of Selanick Internetionel 
Pictures, Inc. os 
Lowell Celvert, of Selznick Internationsl = 
Pictures, Inc. oy 
sania Edward C. Reftery, Secretary. . is 


Mr. O'Brien acted as Chairman of the pales. ond 


and’Mr. Reftery’ ected as Seatetary thereof. 


1. Mr. Raftery a bas that “dovies < baa Fangeexier 


- 
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of the meetings of April ¢, 1°59 and May 2, 1939, had 


been sent 


ad seconded and unanimously adopted that the reading of . 
; : rey 
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to ell parties in interest. It was moved, .- : is 


the minutes of the two previous meetings 66 dispensed 


with and thet the seid minutes be approved. - " 


2. The General Meneger reported that after con- < 


sultation with Mr, RB. T. Cerr, Joint Menacine Director 
of the Enzlish subsidiary, and upon ¥r. Carr's recommen- 


° gation, he had arrived et the definite conclusion that 


it would be a sericus misteke not to retain Mr. Oscer “4 


Deutsch as 8 éirector of the English Comneny. ~ 


and unanimously 


Eo ea: 


5 3. 


from Mr. Deutsch, dated April 20, givi 


views of the cuelity of the new films of United Artists 


After discussion, it wes moved, seconded 


PESOLVED, that notwithstending any resolu- 
tion heretofore passed, the 
directorate of the English company 
pe fixed st nine (9) in number, to eg 
consist of one representative to be ~ asi 
designated by each of the stockhold- - 2 
ers, Messrs. Carr end Archibeld of 
the of the En; com - 
Mr. BK. Silverstone and Mr. Oscar _ 
Deutsch, and thet instructions to this | 
effect be «iven to Mr. Carr forthwith 
so that the meeting micht be held and 
_ directors elected. 


“ 


The General Manager then ee letter received 


‘ir. Deutsch's 


* 


a 
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os, ~~ ana also his opinion regarding the law suit with Mr 
* Goldvyn. Vr. Roosevelt reported that Mr. Gaenys ned 
_® 
receiyed word from Mrs Vaateck Posarding Mr. Deutsehts 


attitude on the law suit. 


e 


4, Mr. Silverstone made 6&6 Su-.1.'7 report re- 
zerding television in Englend. It was sugvested that 
he give & Full rasort to-each-of—the producers using 

~ the faci*ities of United Artists for distripitton re=——__—— 
a garding this situetion. 


5, Ugon motion duly made, s econded and enenit 
mously carried, it wes 


RESOLVED, thet the ection of the General 
Menacer (who previously consulted 


f . and obtained the en-~ovel of a nume- 
eR ON IT Ser-of individuel ot lb 3 Sasa wn 


~ grote exes with and if possible 
- ~ecnswumma the nesotiations for 
aati the - aise 6 on of the French pi¢ture 
i "Valse d*Amour", with e guerentee 
f of Franes 1,250, "000 payeble over 
e % & perfod of 12 months be ratified. 
and apsroved. ee oe ; 
P ae. 


6. The Generel Menacer reported that the negoti- 


ernest oe ta emma 


ations between Mercel Hellren and the’ English eompeny for 


oe 


ra 


the distribution in the British Isles = = dubbed English 
version of DOUSLE CRIME ON THE ¥AGINOT LINE, which negotia- 


tions witp the approvei of thé individual directors were 


eee 


commenced sometime beck, heve now been comoleted and 
the contreet has been signed, Terms of distribution in 
the British Isles are 70-30 with twenty free prints, with 
60 dey option in favor of the Corporation for Au 


- territories being producer terms. 
‘The foregoing was unenimously emroyed. 
7. Upon motion duly mede, seeonded end -edopted 
(Mr. O*Brien not voting), it wes paca 
RESOLVED, that-the Corporetion pey to O*5Brien, a 
Driscoll & Raftery, 4s additional 
compensetion for work in connection 
with the Government lew suit and other . 
an anti-trust aah od en additidnal 
fee of $10, 000 

8. The — Menacer explained his negotiations 
with E. T. Carr; “and after ex; anation, euthority wes 
unanimously given to him, + he so decives Ge nesotiete 
end consummate an employment ebreenent between the English 
subsidiary and Mr. E. T. Cerr, continuing to employ him in 
his present capacity for,a veriod of two years eat a salary 
not to excéed &200 ike week. 

9. The Generel Vanecer reported that Samuel Gold- 
wyn, Inc. hed made a recuest for e copy of thé distribution 
agreement recently made by United Artists Corporetion with 
Selznick Internationd Pictures, Inc. It wes the consensus 
of the meeting thet @ copy of this agreement should be 


furnished to Mr.° Roosevelt as soon as practicable. 


10. Mr. Schwertz reed to the meeting a series of 
articles thet were written under the heading "ED SULLIVAN" 
in the New York Deily News and other newspepers, whick he 
considered lihelied not only gente but how Aindt= 


rJune 6, 1939. 


ea eat 


Upon rottitn duly mede, sec reed and edovted by a vote 
of four to one, Mr. Roosevelt voting in the nerative, -the 
General Manacer was authorized to take such action as he 


deemed prover for the best interests of the Cornvoretion, 


in New York.City &nd egainst such parties as counsel woud 


“gevise that action should be taken; and he wes euthorized 


to engage counsel for such purpose. 


ewe 


ll. TH General Menacer made @ report on the Group 


Insurance carried by the Comoretion dn danestie emzloyees. _ 


He reported that $1,092,000. insurance wes “peing carried - 

at an annual cost of $3911. Mr. Roosevelt ‘iigasidittnet 
study should be made with e view to cresting @ pension 

fund for employees after they have attained the aze of sixty 
yeers end Mr. Silverstone replied that he had already under- 


teken such a study and “would report on it at 4 later Gate. - 


12.- The Gensrel Manager revorted thet last year's 
contribution to the Greater New York Fund by the Corsoration. 


was in the sum of $2500. It was moved, seconded anda unani- 


mously edopted thet a similer contritution. be made. 


13. The following exchange leases were retified end 
approve’ on Mr. Buckley's — 


ee 


a = ‘ 


oe 


wee 


ST.LOUIS: 


NEW ORLEANS: 


KANSAS CITY: 


TORONTO: 


dune 6, 19359. 


-6-< 


The Corporation's lease here exvires Sept- 
euber 30. The monthly rental has been 

year tenewa SE the PEs BT EENSSISe eoEseen: 
in eddition to the reduction, the landlord, 
at his own expense, will entirely redecorete 
the ocuarter end instell an adecuate air- 
conditioning system which will cost him 
around $2500., United Artists to pey the 
operating cost. Mr. Buckley further reports 
thet he has been working on this renewel for 
the past six months and thinks the lesse eas 
now errenged is very edventageur to the 
Corvoretion. This lease has been sicned. 


The Corporation's present lease expires 
August S1, 1941, a little over two yeers 
to run. The present rent is $275. a month. 


. Mr. Buckley reports thet he hes been eble 


to work out eae proposition by which the 
landlord will instell air-conditionine at 
his own excense, the Cornoreation to pay the® 
operating cost if it agrees to an extension 
of five yeers in the present lease. Mr. 
Buckley réports that there is slenty of - 
space und the quarters will be adequate 
throughout that period of time and recommends 
that the Corporetion accept this prdéposition. 
Mr. Buckley further reports thet this lease 
has deen signed. 


‘The Corporation's lease here exnires 
September 30, 1959. The rental is #435. a 
month. The lesse contains an option for 
renewal by the Corporation for «= period of 
one yeser st the.seme rent. Mr. Buckley 
reports thet the cuerters are entirely 
adequate, in & new and modern building, 
and he would like ap rovel to renew for an 
additional one year. ‘ 


The rental here is $250. « wonth. The lease 
expires in the middle of February, 1941, 
having ebout lg years to-run. Mr. Buckley 


ones*e, FMS SBo7,g28 Weezy, crovsed, for, ofttps, 


A) 


14. 


“Gn the Walter Wanger Company situation, apenas among other 


“The present 


— 


es 
for wany months and can make the following 
Geail for quarters owned by the°same landlord: 


lease is to be cancelled, end the 
Cor: oration is to enter into e new six-veer 
lease. - This means that it is tekine 4 commit 


ment of 4% bb be s in addition to what it now 
has. All alterations and decoretions ere to 


be done at the landlord's expense. He will 
instell an adecuate cooling system. The 
rent is to be $400. @ month. 


Mr. Buckley further reports that while this ia 


&@ substantial increase cover whet we ere now 
paying, he considers same justified because the 
present quarters are entirely inadecuate and 2 
has endeavored for more then e year to work 
some sort of chet tne oe at a rent more near = 
in line with what the Corporation is pé&ying. 


The General Menecer made an exhaustive report. 


things, Bares Mr. Jameg A. Mulvey hed resizned’ as e director. 
of the Wenger Company and thet the vacancy hes not yet been 


filled. 


completed was "WINTER CARNIVAL® , 


He also revorted thet the last Waencer picture to be 
end thet the picture wes fully 


peid for and that the Wanger Company had $438,000. to its 
erecit in the Benk; thet in addition, the residual velue of. 


relessed pictures was e considerable sum. 


15. 


The expense accounts of Mr. Silverstone and 


ur. Raftery tn connection with their recent trins to Cald- 


fornia were ‘presented and approved. 


— 


we 


2 


June 6, 1989. 


-8- 


16. Mr. Muller reported thet Mr. Guy Croswell 


Smith left New York on May 17th for Cristobal to take 


fie et 


over the position as Sales Manager in piace of Paul M. 


Wir, resigned. 


Because of currency restriction in 


Nicaragua we have placed the bank account under the con- 


trol of the Cristobal employees. Upon motion duly made, 


seconaed and unanimously edoptet, it was 


% 


RESOLVED, 


~ We ~Nicerecue, in-place and stead _ 


NRESOLVED, 


that the following resolution be filed 
with the -Bancc Nacional de Nicaragua, 


nagua, 
of 6 ye Fens deted Februsty, 26 Os 


Necionel de Nicaragua, Managua, <n RO 


thet the Banco Nacional de Nicaragua, 
ag orado, at , Nicaragua 
notified that ei er Croswe 
Smith or Adolph. Wilhelm Wriedt, is 
hereby given authority to authorize the 
payment out of the account of United 
Artists Corporation upon deposit in the 
Banco Nacional de Nicaragu, Insorvorada, 
at Manacue, Nicaragua, and thet said 
Banco NacYonel de Nicaragua, Incorporado, 
is hereby authorized upon proper Written 
authaity from either Guy Croswell Smith 
or Adolph Wilhelm Wriedt to pay over 
moneys in accordance with such written 
authorization out of the account of 
United Artists Comoration, such au- 
thori zed vayments at no time to be 
lerger than the amount ten on deposit 
to the credit of United Artists Corpora- 
tion, * 


and that the Assistant Secretary Harry 
J. Muller~be end ke~hereby is authorized 
to certify to the correctness of the above 
resolution and to send the same to the 
Banco Nacional de Nicaragua, Ineccorporado, 


at Managua, Nicaragua. 


June 6, 1939." 


-9e- 


vr 


i?7. Mr. Muller reported that United Artists Corvsore- 
tion received a dorian: Histze and Security Agteement_ 
caved Way 8th, 1939, concernine the proceeds of PRISONER 

OF ZENDA, TOK SAWYER and THE YOUNG IN HEART. Upon 

approval by counsel, the Distributor'’s Acceptance was 


signed, 


<2 


or EEnEerremenenenereme a. ae ‘ 

18. Mr. Muller alp revorted that United artists = 
Cor ,oration received Notices of Irrevocable Authority and . 
letters of request concerning the proceeds of the 
pictures ACTION FOR SLANDER and SOUTH RIDING. Upon approval 
by eouligea: the Acknowledgements of these papers were 


signed. : 


19. Mr.Muller also reperted that United Artists 
Corsoretion had reodved Notices of Irrevocable Authority 
dated Merch 30, 1939 concerning the proceeds of PRISON ae 
WITHOUT BARS. Upon appmyval.by counsel, the Acknowledgement 
of these pepers were’ stgned. \_ 


20. Mr. Muller also reported thet United artists —s— 
Corooretion received an Assignment dsted Mey 26, 1939, ‘a 
concerning the proceeds of INTERMEZZO and REBECCA. Upon 


approval by counsel the Distritutor’s Acceptence wes 
signed. : 


% “ reas ate ? 


dune 6, 1939, 


' -10- « 


21. Mr. Muller further revorted that the Cornora- 
tion hed received from the Hays Organization recuest for 
payment of $58.36, representing its pro rata share of 
$750.65 dékevarssnente is the matter of Smith v. Metro. 


Payment of the eforesaid amount was unanimously approved. 


22. The Genersl Manecer reported that United 


Artists had received from Walter Wanger Productions, Ine. 
balance sheets as f April 29, 1939 end May 27, 1959, _ 
and severel Serer, ee that they are in the possession 
Sf Mr. Muller end aveilable for the inspection of all 
directors. 


23. The General Manacer further revorted that 
in connection with the audit of the Corooretion's books, 
Price Waterhouse representatives have stated that they do 
not believe any reserve will be necessary acainst the 
Corporation's investment in Walter Wenger Productions, Inc. 


24. ‘he General Mm eger reported that United = = 
Arvists Comoration hed received from United Artists 
(Austrelasia) Pty. Limited, minutes of meeting of directors’ . a 
proxies held Februery 22, 1939; that they are in the 


possession of the Treasurer, Mr. Muller, and available for 


the inspection of all directors. 


. 
i: ? = Pgs, 
A ph, S - a> 
© 


June 6, 1939.- 
«tle 


ey 


25, The General Manager revorted thet British 

end Dominions Film Corporation has recuested thet United 

tists return to them the pictures ESCAPE ME NEVER 
and BREWSTERS MILLIONS for all territories of the world he 
except for those contracts which are unpleyéd ang unex- 
pired licensed esency arrangements. Approval was uneni- 
mously given provided Sounsel Approves the fort a 
documents and general releases are secured from British 
end Dominions. 


Pe nie 


26. “Re: ODEON: The General Menacer steted thet a 
et a meeting oe the Boerd of Directors held Februery 13, 1939, 
appreveisans siven-to en extension of six months from ss 
November 22, jose, for the repurchase by Messrs. Deutsch, 
Elcock and Bates of the 15,000 &1 Preference Sheres in 
Odeon Theatres, Ltd. owned by United Artists Corporation, 2 
Ltc. A further extension has been recuested for a further 
period to November 22, 1939, end also s recuest that 
United Artists Corporation accept the guarantee of Odeon 
Cinema Holdings, Ltd. in place of that of Messrs. Deutsch, 
Elcoeck and Bates. é 

Upon motion duly made and seconded, it wes unanimously 


o 


‘~ June 6, 1939. 


are -l2- 


RESOLVED, that the repurcifeases-te he éxtendea- to 
November 22, 1939, but that at this time -» 
the recuest for the substitution of: the 
euerentee be denied, the cuerantee to 
remain the, sane until further action by 
the Board and unon e revort from Mr. 
Silverstone after he discuses the - 

-—. Odeon Matters with Mr. Deutsch personally. 


27, The Generel: Mencger renorted thet Price Waterhouse 
end Company recuested thet the Board of Directors retify end. 


approve the execution of the three contracts entered into 


—-_Mey_12,_1o39Tuith Sel. sick International Pictures, Inc., these 


a 


being the same agreements thet were authorized eat the stockhctters=* 


meeting. held January 16, 1933, end at the directors meetings 
néeld Februery 7, 1939 and April 4; 1939. > 
Upon motion duly mace, seconded and adopted by 
& vote of four of the directors (Mr. Roosevelt not voting) 
it wee : 
RESOLVED, thet the ects of the officers in executing 
the aforesaid three acreezrents ve hereby 
: ee retified and approved. 
28. Mr. Reftery reported on the status of the Goldwyn 
end Government lew suits end certein new liticetion thet has 


been begun since the last meeting. 


~ 22. lip, Roosevelt asked that the following letters 
~~ .be.made pert of the minutes of the meeting: soe 


“ cecemmeraner meen ae ene = mnen 


RAS ES MERE ETE OS RG 
SPS Ra So? hrs ae 2 te Ra. 


] 


; 


Se aac 


= 


June 6, 1959. 
«13< 


é 


il. Letter from sr. Silverstone to Saruel Goldwyn, Inc. 
Geted May 23, i933. 


2. Letter from Baruel Goldwyn, Inc. sicned by Mr. 


eulvey, to United Artists Cor oration, dated 
May 31, 1932. 


The General Manarer stkhted that he hed not replied to Mr. 
Mulvey's letter because of the errancesent thet he. had hed 
with Mr. Mulvey thet the letter should not be repiied to for 
the time being, dut that he would prepare e# reply before the 
next meeting end recuested thet his reply be incorporated in 


these minutes. 


— 


50. The General Mentzer reported that_various cor- 
respondence hed been received from London concerning Odeon; 
thet the same was in the vossession of Wr. Muller end aveil- 
eble for the inspection of the directors. rite 
— 31. The Bstimeted world-wide profit end loss for the 
four months erding April 29, 1959, together with the epnroximete — 


cesh Ih bark = es et that dete wes read in detail to the Meeting a 


end caies thereof made availiable to Ses airectors whe wished 


to heave Them. oo ~ 


_ Sn ee 


There being. no further business before the meeting, 


upon motion duly made end seconded, the seme edjourned. 


UNITED ARTISTS CORPORATION 
..s 729 SEVIITH AVEDUE 


NEW YORK 
: Way 23, 1933. 
Semuei Goldwyn, Inc. 
729 Seventh Avenue $ 
New York City - 


Attention: Mr. James A.-Mulvey 
Dear Sirg: 


‘There has been cslled to ry ettention 46 semorandum 
written by you and eddressed to Harry Gold, regarding en 
attempt on yar part to contract directly with the Rivoli- 
Thestre, for the exhibition in that theatre of two so-called 
“Samuel Goldwyn photoplsys® to wit, "MUSIC SCHOOL" efa~~ 
"THE REAL GLORY®. ; 


In an agreement dated the 22nd day of guly, 1936; you 
eranted to the undersizned the sole and exclisive right, 
license and privilege to exploit, distribute and exhibit 
all photcvleys produced by you, in ell countries of the 
world. In other words, you ee ee 
to and including the 2nd re September, 1945, the 
United Artists Yormorstion, es your sole distrimtor end 
that under seid grent you heve no right, at any time, without 
our consent, to negotiate directly with eny exhibitor for 
the exhibition of any of the aforeseid photosleys. 


We therefore object to any attempt on your part, and 
particularly tc the attempt that you have heretofore mace, 
to negotiate directly with the operetors of the Rivoli 
Theatre, New York City, and we must insist thet you sto> 
elicdirect negotietions with exhibitors for eny of the 
Samuel Goldwyn photoplays as we are ready, willing and able, 
Just as we heave in the vast to cerry on-all necotistions 
with ail exhibitors so as to secure for you full and 
complete distribution. 


Mey we further call to your attention the fects 
regerding the 1958-39 commitment made by us, with your 
approval, with the Redio City Music Hell, uncer date of 
August 7, 1938. In this agreement, four Samuel Gol 
productions were definitely committed. "COWBOY AND 
LADY" has been delivered; HEIGHTS was released 


"WUTHERING 
Pir seSedES°eES APES A2f, SMS AMAR ed Ee Pea ee 


Cee LE ES Bi "7 rt re Bie x5 ies ae ae 
bcs ipradanes Oa ey renee oe age sol 
: = 
Semuel Goldwyn, Inc. Page 2 Mey 25, 1939. 


by the Music Hall efter you hade dexended it of us end efter 
your counsel had prepereé certein notices which were sent to 
the Music Hall at your recuest. 


As expleined to you then, end reiterated now, we did 
hot believe that the Music Hell hed violated its contract with _ 
cu dy not dating in "WUTHERING ESIGHTS® onthe dete you wished. 

“We felt thet they could avail themselves of the terzus of our 

exhibition contract and date following "DARK VICTORY™ Just as 

they could following "THE CAS “picture. We, however, 

heve always been guided by you on all metters regarding your 

pictures and even though firm contrects were in existence, 

we siweys used our best efforts to satisfy your wishes. This 

is just whet hepvend with "WUTHFRING HETGHTS" er4 we now wish 

to know whet you wish us t6 do rezerding the Music Hall. ¥#e 

certainly cannot.deal with the Rivoli Theetre with these 

outstanding commitments. # 4 es 


— may we call yoour ettention to nerecreph 14, 

on pese 29 of the contract between us? That specifically pro- 
vices that ell photopleys distributed by us shall be released 

in sequence of delivery. "FOUR FEATHERS" hes been delivered 

to us end has been definitely set for release on duly i5th 

in New York City. Negotistions were commenced over # month 

6go with the Rivoli Thestre for the exhibition of this 

picture et thet thestre. Waturelly, if your picture "MUSIC... ead 
SCHOOL" is to be delivered to us, it will be relessed in A 
secuence of delivery, just as we heve always done in the past. 


To this dete, you have failed tonotify us when you 
“intend to @eliver the picture and just and as soon ae you give 
us notice of date of delivery, we will fix the releese dete 
as provided in paregraph Srd on pase 5, which specificelly 
States that the general release date of esch vDhotonisy shall 
be designated by the distributor, such date to be at least 
20 days from and within eys of the dete of the delivery 
of a heecative And positive gosies.- = seen ens 


So far es consistent with the terms of this egreerent, 
we xill. i you 4S to the date of relesse. We there- 
fore ask you the following specific questions: 


i. Do you wish us to bad to get out of the commitments 
et the Music Hell? f so, please instruct us. 


2. When do you contemplate delivering "MUSIC SCHOOL?” 


a - 3. When do you contemplate delivering wry 
“ae *—-¥Yiould ap-reciate en imsediate written reply. 


Ae ee : 5 then abi : 


- aa Sincerely yours, ¢ 


SE, . (signed) 4M. Silverstone __ 
FG . General Meneger 


ee 


United Artists Corporation 
?£9 Seventh Avenue . 
New York, N, Y. 


Attention: Mr. Murray Silverstone, | 
ie Generel Manacer. 


Gentlemen: 


Your letter of May 23 was duly received. “ 

i If you will kindly refer to our memorandum dated May 17, 
' “989 addressed to your Mr. Herry Gold, you will find neither the 

sending of the saic memorandum nor any of its contents in any wise 

justifies your comment to the effect thet we attempted to contrdct 


c 


directly with the Rivoli Theatre. - «~~ 


_ It is clearly within our rights umgder our distribution 
contrect of July 22, 1936, and in accordance with the practice 
and custom heretofore uniformly followed between us, to negotiate 
_ the terms upon which our victures should be exhibited, so long es the 
' gontrect of extibition is entered into by you es our distributor. 
In this connection may I call~y6éur attention to the provisions of 
Article "C" eubdivision 2, paragreoh 10 of seid contract which 
reeds as follows: 


* 

2 Rind cagrign ia reserves the rirht-to-ocntroland 
oof ere een te one photoniays, and to airest the : 
Distributor to license the exhibition of its own 


photoplays with each exhibitor, upon such terms end 
conditions as to the Producer may sechf{t." 


4 : Yon arene a yor latter that you heve been erates tee es 
sole end exclusive = cense a e to Loit s- 
tribute and Seni bit atl photopley #0 et us, and you 
interpret this to mean thet under the said grant we heve no richt 
et any time without your consent, to: nerotiate directly with any 
- exhibitor for the exhibition. our photoplays. If by thet you 
mean that we heve no right to ‘hecotiate a contract directly between 
“us, ss the producer and the exhibitor, we have no quarrel with you, 
but if by thet you mean that we as the producer have been deprived 
, of.gur fundementel, and inherent right to contract the exhibitor 
concerning terms and plisying time for our pictures, the actuei 
contracto to be entered intc between you as our distributor and 
the exhibitor, then you have committed fundemental error. We 


Sracne 
have egiwsys dis time with varicus exnihit 
Dlev dates and 4 sa eht TY picteres shold be distri-, 
buted but the contracts cf course, have elways been made th*onch 
you, following our instructions, which is exactly in accordsnce 
with oyr, ssid distribution contrect. 


jaed~from time to 


Furthermore, the ssid cistribution earreenent, when read 
&s a whole, is the clesrest indication and exnosition that as 
between youand us we reserve the richt to control and determine 
your sales and distribution policy conerning.ocur product ané to 
direct you to license the erhibition of our oroduct with ex- 
hibditors ypon such ‘ermband conditions as to us, the »rocucer, 
micht seem fit. And we furth=rmore reserve to ourselves in the 
said contract, the richt to rejett any contracts proposed by “ 
you with en exhibitor shdch do not meet with our epprovel. 


In eny event, whatever our richts richt be im-e normel and 
usuel situsetion, in view of the unusual circumstences, and in a 
sense the emergency which has come about by resson of the defsult 
by the Radio City Music Hall of its contract with vou deted 
Ausust 17, 1936 and the terminetion of the seid contract by vou 
as per your letters of Merch 28, 195° and March 30, 1939, ede _ 
dressea to Mem Mr. W. Gl Van Schmus, manazine director of Radio 
City ¥usie Hell, we did and mostg@ertainly had the right to teke 
such steps not inconsistent with your activities to secure the 
best terms evailable for the exhibition of our forthcoming 
pictures MUSIC SCHOOL and THE REAL GLORY, into the production of 
which they have been agvested substentifie! sums of moner. 
In similer or siled situations which have heretofore 
arisen on numerous occssious@we and the other producers and 
stockholders heve similarl ctec to the benefit of yourselves 
end the particulsr oroducer tyen involved and at nofime has 
such practice ever been challenzed or protested seainst by you, 
ell of which constitutes further sudstantial vroof that your ~ 
res] understanding of dur richts in the premises has heretofore 
been in eccord with ours. Loos RSS 


Please note therefore that we, intend, sc long es the 
seid agreement of July 22, 1936, remains in force anc effect, 
to exercise our right of-mecotiation therwinder end thet we shell 
insist in each end every such imtance, the you shell execute 
an exhibition contract with such-exhibitor fx our product. 


". Only under.such srrancement, wit eech ous striving 
to find and ohtein e suitable ‘exhivitor snd the Best evaileble 
terms, will we achieve results thet will eventve’ lk be mutually 
beneficial to you and to us. sd 


——— F 2 4 - ~ a 


—__—__—-eE8ts- 


% 
eee 
; 
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We note with estonichment and amazement the stsete- 


3 = meas ~ , peters ave Vi YY - 
ter pertaining to your supposed existing commitment with -Radio 
City Music Halt-under the saic contrect dated August 17, 1958. 
First, we wish to cell to your ettertion thet,“ @& cleerly es 
een.be stated in the English isneuaze, you in yar seid letters 


cated respectively Merch 28, 1939 and Merch 30, 1939 unequivocally 


end with finelity advised the Radio City Music Hall that by 
reason of its breech of the-snid contract of August 17, 1956, 
you heve termineted "seid contract with retpect te WETHZRING 
HEIGHTS es well es the unreleased pictures DARING AGE and THE 
LAST FRONTIER. (DARTN G AGE IS NOW KNOWN AS "Yuste School* 

end THE LAST FROMpISR i =z known a5 "The Real Glory"). Fur- 
thermore, the sgreement of inde:nity betwee ws as reflecte¢——— 
in your letter to us deted April 19, 195% and accepted by us, 
was &@ solemn confirmetion end re-effirmeticn es between us thet 
we would stand upon the position thet you had taken, with our 
coneurrence sha ecnsent, that the said eontract of August 17, 
1938 was in «ll resnects terminateé@, not only és to WUTHERING 
HEI Ggge but elso as to the, two remining unrelessed pictures. 


Under these circumstances we are completely at 4 
logs tc underetang why you should at this time meke any inouiry 
of us concerning @ny such commitment from you to Redio City 
Music Haei, which commitment, in feet, no longer exists. 


We further texe particuler exception to the statement 
contsined in the Sth paregren™ of pur said letter in which you 
sey "As expleined to you then end reiterated now, we did not 
believe that the Musie Hell hed viclated its contract with you 
by not deting in WUTH¥KING HFIGHTS on the date you wished. We 
felt thet they could svsil themselves of the terms of our 
exhibition contract and dete followine Ds AK VICTORY just as they 
could following THE CASTLES picture". We deny thet you at =ny 
time prior to the receint by us of your letter of May 23, 1939, 
expressed such , Dor eould we recgneile such « view it 7 
then entertained it, with your views ‘es embodied in your sa a 
letters of Merch 28 and Mere 30, 1939 addressed to the Rado 
City Music Hall. Whetever your views, we-ere of the unreserved 
opinion that kadio City Music Haii di¢ substentiaily sreach —. 
its contract with you and thot you were wholly justified in 
terminatince the seid contract of August 17, 1938 by reason of 
such breechil In Gor@uctinge th : ons with ther 
Rivii Theatre with » view towerds it erhibition of our said 


- a 


you were no longer-ecommitted witn 


_— oe Sd * 
= a = a ee haa for. 
~~ — 
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we " re. i a4 


? 
pictures, MUSIC SAGCOL and THE REAL GLORY, we did so in the 
vest of faith and With the Knowlédcge end understanding’ that 
the Radio City,Music Hell as 


regerds those pictures an olly without <rov “4 ee 
were or contempleted nesotiating with the Sivioli Thestre 
for the ‘exhibition of FOUR FEATHFRS. —Yeour hetter to us dated 
May-25,-1933_wee the first infcormetion we had from any source of your 
seid alleged negoti«tions with the Rivoli Thectre pertaining 

to FOUR FEATHERS. 


Whether thé Rivoli Theatre will eventually take our 

seid pictures or FOUR FEATHERS must and will of course, depend 
entirely upon’ the wishes end desires of the Rivoli Thestre. 
Under our saidgtoptract of July 22, 1936, and yo must so 
clearly understend, it does not lie within your pover to @te- — --_-~ 
tate to the Kivoli thestre, contrery to its own wishes and 
desires, that “it must jteke FOUR FEATHERS in prefernee to our- 
pictures, and this is so whether or.not FOUR FEATHERS wes sea 
delivered to you prior im se:uence tothe delivery by us to 
you of either of our said pictures. In any event, plesse be “ 
retiindea that FOUR FEATHERS wes in effect delivered to you 4s 
far beck as Avril 17, 1239 when it was exhibited for the first 
time and as we resd and understand yar contract with, London 
Film Productions, +tc. and Alexender Korde dated Sentember 2, 1935, 
you were under obligation to distribute said FOUR FEATHERS” ~\ 
within 60 deys efter the said date of April 17 , 1939, which | 
60 deys will exoire on June 16, 1939. We feil therefore to 
understand why you are st this time negotiating a release of 

. ' S-im-New York City. Furthermore, ._ - 
the fixing of release dates in secuence of delivery should not 
apply in cases where release dates of other photolays are not 
consistent with the orovisions of the distribution contracts with 
respect tc such other photo:lsys, end we certeinly cannot consent 
t. the fixing fa release date or pre-release dste for Mr. 
Korde'*s picture, FOUR FRATHERS, et a time subsecuent to the 
orovisions of his distribution eentrect wit h you so as to inter- 
fere with the exhibition of our picture <t the Rf¥oli Theatre 
es errenged. But whether or not we are correct in our inter- 
pretation of the said contrect of September 2, 19235, we repeat 
and urge upon you seriously that if the Rivoli Theatre should 
orefer our seid pictures over FOUR FEATHERS end the Rivii 


Theatre should be willing to enter into contrects with you there- 


’ 


oe : DNase ceaponinds 


for on fair and eiuitable terms agreeabte to us (es it has 
alresdy indicsted), then you ere dound to enter irto such 
contrects for the exhibition of our seid pictures end thet 

if you fail to so we will hold vou strictly accountable for 


? 


tiel vreach by you of the seid contract of July 22, 1956. Ne 


We regret to here state that the whole tenor of your, 
said letter to us dated Mey 25, 1959 indicates a wholly un- ~~~ = 
justified desire on your part to attemot to create misunder- 
standings end disoutes between you end us where none ever hes 
or normally wouid occur. If this has cecurred by resson of the 
sending litigation between you and us, it is wholly unjustified 
and we regret it,sineerely. Up to such time as the Court: will, 
if it-will, terminate the said contract between us deted 
July 22, 1936, we wil lly perform, #s we-heve in the vast fully 
performed our obligations thereunder in the best of feith and we 
heve trusted and still trust that you will see fit to verform 

, your obligations”’thereunder in s like spirit of co-operstion. 


Specifically answering your cuestions, please note: 


oS Our answer is "No" beceuse there ere not commitments 
to the Music Hell. oe : 


- ee eee. 


2. About July 1, 1939. 

> mm a 

3. We will-advise you at least four weeks in edvence of the 
Delivery date ss provided in our said contract of July 22, 


the distributor agrees to notify the producer ofthe date of 3" 
receint of each photopley it receives for distribution from-———— 
eny other producer. Accordingly, we request herewith that 

you notify us in writing pursuant to this provision. 


This letter and any end all statements therein contained 
are without prejudice to our rights in the ection now pending 
between us. : 

cic\ Yours very truly, 
SAMUEL GOLDWYN, INC. 
J. Mulvey 


Vice-President 


June 7th, 1939. 
a *€ 


_ Samuel Goldwyn, Inc. . Se 


722 Seventh Avenue Coe ~~ FS rl 


, New York City. ’ 


Attertion Mr. James A. Mulvey, 
Vice-President. 


> et —— 


Gentlemen: 


AS explained to your Mr. Mulvey at the United | 
Artists Meeting held yesterdey, the reason we did not 


reply to your letter of May Zlst was becsuse of the under- 
stending eléerly arrived at between the writer .and Mr. 
Muivey that there wes to be no reply - and the matter was 
to be kept in abeyance until such time as Mr. Harry Gold 
had @m opportunity todiscuss the WUSIC SCHOOL and THE REAL 
GLORY with the Music Hall, with a view of getting an ari- 

cable settiement; you likewise agreed that it was the 
peeies procecure to try and adjust the thing in a frimdly 
fashion with “the Music Hall, readily appreciating thet one - 
of these days you micht need the Music Hall for your piec- 
tures’ and it was therefore unwise to be on an antagonistic - 
besis with them.. 


In view of the above, we were srestly surprised. 
‘at your attitude in esking thet our letter of May 25rd and 
you 
which of course we fiad no objection), but at the same tims 
we must state that we feel your recuest was not in keeping 
with the understanding we had. 


Replying categorically to the points raised in 
your letter of May Slst: . 


\ 


You mention that there wes nothing in the merida" 


randum to Harry Gold, dated May 17th, thet you ettempted to 


contrect directly with the Rivoli Theatre. You are poses 


the sue which is tha out o's nowledze or cons 
you fee. Wy negoticted wight Rive a, {ndeoendent os us, 
which we contend you heve no setts to do. - 


You likewise state-thet-in sasceduhes with the 
vrectice and custom heretofore uniformly followed between 
us, you have the right to negotiate the terms uron which 
your pictures should be exhibited. I presume by that state~ 


ment you mean to imply you have been negotiating with exhibi- 
tors: directly, with obr consent, as a matter of uniform 
policy, ana therefore it has become 4 custom. This is eom- 
oletely untrue, s&s you well know. e 

We are fully aware of ‘Article "C"; subdivision 2, para- 
eraph 10 of your contrect which, however, does not zive you any 
right to nerotiete directly with exhibitors "ab initio". 


Referring -to the last perarrfoh on pave one of your 
letter, it was completely unnecessary for you to heave sone to- 
the bother of setting forth what you know is an obvious fact, 
for the reason that we have, et no time, sctuaily or inferenti- : 
élly suegsested thet you could not approach an exhibitor in re- 
gerc to your pictures, but the point we mention in connection 
therewith, clearly and unequivocally is thet yo omnot initiate 
negotiations because that is a function entirely reserved to us. 
You have the rull right to contect an exhibitor efter you have 
dag ammemeresre that we have secured, with e view of better- 

ng it. ‘ ; : : 


Once egain, referrinctp the last sentence of the last 
perseraph on page one, of your letter, eny discussions, with 
our knowledge, thet you mey have had with vericus exhibitors 
with-regerd to play dates anc terms, in connection with your 
pictures : t ould not get the terms 
you recuired and therefore your discussion 
upon your rights to better the contract in cuestion. 


As to perep¥eph one, ‘on the second page of vour letter, 
ho one has ever disputed the fect that you have the right to 
control the sales policy of your product, and we have always... = 
recognized that fact, but at the seme time we again strictly, 
emphasize to you the fact that you have no, right, under our dis- 
tribution ézreement, to initiete any negotiations with exhibitors. 
This function has been reserved to us, subject, of course to your 
rights of acceptance, betterment or totel rejection. 


We.do not understand what you ere referring to in the 
thire paresreph on page twc of your letter. If you meen that 
other producers have intitieted negotistions, without any protest 
from us, then you ere entirely wrong in meking such a statement. 
If you meen semething else, perhavs you will let us kno so that 
if it celis for a-reply, we will do so. : 


8 : zo eye, alresdy exp ire and THE REAL GLORY et the’ sic : 
. e alre xolaireg our a ae in cgnpection there- | 
wits tha otecety Bets ae efcteres feiset SRer Mee cees 


~ 


ticnal observaticn, however, that there is ne reason for your 
neving any “astonishment” or “amazement” beceuse you clearly 

knew - and it wes tola you in plein lencuaze - that we did not + 
shere your opinion that the Music Hall had bresched their econ- 
trect with us, bdut that ir the spirit of cooveretion, with 2 view 
of hélping you once again to get what you wented,- we were will- 
ing to send to the spre Héii whet we term "a self serving 
decleretion" that theynad rigger the contrect. I repeat that 
this letter to the itusic Hall wes dictete® by your counsel, Mr. 
Dwight, ena I am sure you will not deny this. Is it not obvious ‘* 
to you thet if there had been e clearcut bresch of contract by the 
Music Hall, that the question of indemnity would not have erisen? 
The fact thet we asked for an indemnity is proof pcsitive that we 
did not share your view and therefore wanted to be protected. 


Referring to the second paresraph of your letter, on 
pege 3. We emphatically told you, priof to May 23rd, that we did 
not share your view that there had been a breach by the Music 
Hell, out, as above explained, at your insistence, we wrote the 
letter to the Musie Hall. 


I must teke issue with your Mr. Mulvey that he did not 
know we contemplated nersotiatinre with the Rivoli Theatre for the 
exhibition of FOUR FEA S. On our way out to Californie, on 
_ , Mulvey what & erest picture bir. Korda hed 
in FOUR F#ATHERS and thet we 
vleying seme at the Rivoli Theetre commencing ebout July i5th, 
pointi out to him thet if it ray, four or five weeks it would be 
avelisvle for general release in New York City, the deginni of 
September. I am advised that shortly after Mr. “Mulvey's arrivel 
in Ceiifornie he télephoned to New-York City and gpowe with Mr. 
John Wright, Manecer of the-Rivoli Theetre, and comenced negotia- 
tions with him for July 15th for MUSIC SCHOOL, - this being after 
he knew we contemplated pievying FOUe FEATHERS at thet time, in 
the Rivoli Theatre. 


Regarding our obligations as to when to release FOUR 
FEATHERS, thet of course is no concern of yours, as iong as we 
do not infringe upon your rights under your distribution contrect, 
which, of course, we do not intend to do and es we have hitherto 
never done. 


al would itee-to-remind your Mr. Mulvey, es evidently 
he has forgotten, of Cieuse 14 in the distribution contract, which- 
provides for priority of releases accordine to delivery dstes, and 
if your reference hed been rede to thatClause it would have been 
unnecessary to write as you did in that respect. 


em e : 
<2 


We, likewise, reeret the whcle tenor of your acticns 
in this petter end we rust express our complete surprise at 
whet we consider lect of good fatth in your ettituée toward 
us. : 

Upon receipt of your letter of May Slst the writer, 
personally, told Mr. Muivey it wes our most earnest desire, 
intention and wish - and meant every single wore of it, and 
still means it,- to work to the fullest cooneration with 

_your orgenization in regerd to &1l vietures delivered or to 

be celivered by your company. lir. bulvey expressed a similar 

wish. He even went so far as to talk to Mr. Herry Gold, et 
rs which time he (ir. Mulvey) tcla him how sorry he was et the 

tisunterstendine thet existed - which entirely originate*™ as a_ 

result of your unwarrsntable interference in the conduct of! the 
seliing of your product. Mr, Gold was delighted at Mr. Mulvey's 
attitude which, I em sure, if maintained in scod faith and not 
dissipated, can and would only result in fine: complichments 

‘both for your comeany and ourselves -in connection with your 

. pictures; Beek 

‘eheave, over - a . 

is extremely capable, in ell-eountries throuchout the world, of. : 
obteining for you the higzhest conceivable resuits end all we 

ask of you toils to cooperate with us and not hinder us in main- 

taining what we consider a fine achievement. - 


heplying to#cuestion 3, on vage four of your letter, 
-the only unredeesed picture we have on hand is FOUR PEATHERS , <= 
the original orint of which was received here by us on May ist, 
~i9S9, and the revised srint, thet is to sey, the form in which it 


will be released, was delivered here to us on June Sth, 1939. 


Just as you say, On the last page of your letter of 
May Slst, that any anc all statements therein contained ere 
without prejudice to your rights in the acticn now pending be- 
tween us, we likewise put you on notice to similer effect. 


In view of your resuest et our last Board Meeting. 

: to incorporate 4n the minutes our letter of May 23rd and yours 

, of May Sist, on the ebove subject, we propose thet this letter 
likewise be incoxnoreted. : ‘ . 


In conciusish, I worte-tike to meke ea finsl “end- sin- ioe 
cere plea for harmony between us, in regard to the selling of 
your pictures; your obdjeetive and ours in regard thereto, is 
identical. Soth you and ourselves ere undoubtedly anxious to 


the © 


ootain the highest vossible results and this can be achieved - 
only if ay hy preset i. I would sugazest therefore thet we 
Stoo ali this letter writing and put out shoulders to the 

wheel to achieve our mituel- objective. ae 


5 a " a . . 
ae ‘ sr M. Siiverstone . ee 
‘ Generel Manérer : es 


TO THE DIRECTORS OF UNITED ARTISTS CORPORATION: 


oe 


PLEASE “BAKE NOTICE that due to the fact thet the first 2 
Tuesdey in July falls on July 4, the regular monthly meeting 
of the Board of Directors of United Artists” Corporation will 
be held on July 11, 1939, at 2:30 ofclock~in the afternoon, ; 
at the offices of the Corporation, 729 Seventh Avenue, New 


York City. 
id — 
{oe Ae Secretary 
Po  caceetienintene 
~ 
¢ 


July 11, 1939: 


MINUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRECTORS 


ante -of- 
a 


UNITED ARTISTS CORPORATION 


[eS Se 


A reguier monthly meeting of the Board of Directors 
of United Artists Corcoration wee held on Tuesday, July 11, 
1939, at 2:30 P1M., at the offices of the Corporation, 729 Bian 
—Seventh- Avent; New York City. 


fs 
There were present; 


Dennis F. O'Brien \ 
‘ Charles Schwartz ¥ 
Emenuel Silverstone” 
James Roosevelt 
Theodore Caruso, 


constituting all of the directors of the Corporation. 
: ta 


There were also present: 


a 


Miss Mary Pickford, President of The 
Pickford Corvoraetion, 

H. J. Muller, Treasurer, 

«oM. Silverstone, General Manager, 
James Mulvey, Of Samuel Goldwyn, Inc. 
* ~Loewell Calvert, Of Selznick International 

Pictures, Inc. 

Edward C. Raftery, Secretary. 


Mr. O'Brien acted es Cheirman of the meeting and 
Mr. Raftery eaeted es Secretery thereof. 


i 


errs eee 8. er 


l. Mr. Reftery reported that copies of the minutes 


ape IRA mae A: 


sh 
743 ! 
oot 


2 


ey, ve 


of the meeting of June 6, 1959, had been sent to all 


perties in interest. It was moved, seconded and unani- 


ad par adopted thet the reading of the previous rinutes 


_ off Juge 6, ree be dispensed with and thet the teers 


minutes be aniseed: 


2. The General Manager renorted that Mr. Lowell 


Calvert, on behalf of Selznick Interneticnel Pictures, Ges 


had rescuested acceleration of payments to his comnany 
on domestic film réntals; thet is, payment within ten 
or eleven Gays instead of the customary three wéeks 
provided for in the distribution contrect. 


Upon motion duly mede, seconded and unanimously 


carried, it wes 


er that for a period to terminate 
not leter than-Deeember 31,1939, 
unless further extended by order 
of the Board, the Treasurer is 
hereby authorized to accelerate 
— payments to Selznick Internationel 
Pictures, Ine. on victures during 
the first six months of their 
general release domestically, so 
that peyments thereon shall be 
made within a period of anproxi- 
metely ten days instead of within 
_the three-week period provided 
for in the contract. 


3. Mr. Emanuel Silverstone mede a similar re- 
\ 


guest on behalf of London Film Productions and Alexander 


+ 


Korda, 


Upon motion duly made and seconded, the 


& 


r ; 
July 11, 1939. 


z 


=o 


Same courtesy extended to the Selznick International Pictures, 
Inc. in the preceding resolution was @irected to be extended 


to London Film Productions and Alexander Korda. , eee —— 


* 


4. Mr. Mulvey made a4 sintiae request on behel? of ; 
Samuel Goldwyn and Sanuel Goldwyn, Inc... 
pon motion duly made ana seconded, the same 
* courtesy extended to the Selznick International Pictures, 
Ine. and to London Film Productions and Alexander Korda 
‘was directed tobe extended to Samuel Goldwyn and Samuel 


GofGwyn, Inc. 


i ¥ 


5. The Generali Manager reported thet on June 9, 
1939, the London office advised United Artists by cable 
of an offer that they had received of £8500 for approximately 
2,359,000 Czech Crowns; that he immediately canvassed the 2 
~—  individuel directors and principal producers by telsphone, 
and received approvel, which he immediately cabled to 
London. Approval hes since been received from all other” 


— 


American producers. 


eGC_: 


Upon motion duly mede, seconded and unenimously 


adopted, the action of the General Maneger was ratified, end 


| etme > 


a 


Bae 
ve. em 


ane ORES ee rags a Ss ee begin 
- a. _ . e 3 ~ 
- = ia tee 2 
ee July ll, 19338. 
2s < * ® -g=- 
particularily in regard to the Corcoration*s-shere of. the 
above amount. - 
6. The General Manager reported that on July 3, 6 


1939, the London_gtfice advised United Artists by cable 
that London Film Productions hed a possibility of selling 


all their Lire accumulated from the distribution of their 
-pictures in Italy by Mander Films, including’®31,000 Lire 
representing United Artists 5% commission, at the rete 
of 230 Lire to the Pound Sterling; that London had recom- 
mended epproval, and the General Manager had cabled 
approval. 5 ; 

Upon motion duly made, seconded and unanimously 
adopted, the action of the General Manager was ratified 
end aoproved. 


3 , 
ais eamtecieadbeerenes ema ?. The General Manacer reported that e Notice of 2 


: Irrevocable Authority, dated May 1, 1939, concerning the 
proceeds of the English picture AN ENGLISHMAN'S HOME hed © 
been duly received and aoproved by counsel. Uvon approval 


by counsel, receipt thereof was duky acknowledzed. 


- 8. The General Menager also reported that a Sup- 
plementery Mortgece of Chattels, Loan Agreement, Assienment 
and Pledge Agreement, deted June 19, 1939, concerning the ~ 


o- 


July 11, 1939. 
- eg o ao Sis 


~~. . 


roceeds of DUKE UF WEST POINT,ING OF THE TURF and MAN 
Ih THE IRON MASK, together with~three adcitional pictures — 
to be srocuced by Edward Scail after MAN IN THE EFRON MASK, 


had been received. After approval by counsel, the Dis- 


tributor's Acceotence was sicned. 


9. The General Manezer resorted that he had received 


from Mr. Miistein, on beheif of Eawara Smell, e request. 
for the return of the United States and Canadien distribu- 
tion rights of tha followine sictures: 


I COVER THE WATERFRONT 

JOE PALOOKA 

COUNT OF KONTE CRISTO %, 
. TRANSATLANTIC MERRY-GO-ROUND — . 

LET *Hi HAVE IT 

RED SALUTE 


MELODY LINGERS ON. ce ; 
LAST OF THE MOHICANS. : 
The Gener Maneger stated thet all of these pictures were 


still in aistribution and thé Corroration wes still receiv- 
ing substantiel film rentals. 


~ 


It wes the gonsensus of the meeting thet the i alan 
guest should be refused et this time. 


ter 


10. My. Muller asked approval of the peysent of the 
following Heys Organization Special Legal Fund Disburse- 


ments: . ¢ 


i 


~<{. 


July 1%; 1336. 


__> 
i 26u 
Pollard v. Meine x New Hampshire;et al...... $78.76 
Canedian Remittance Tax................... e+ 15.48 


North Carolina Tam Metters.............. e+ eL50.99 
Special Legal Account General Budzet........315.99 


Mr. Raftery also recuested épprovel cf bill of 


Carney, Koester « Le Bow, Shorthend Reporters, in the 
s 
fase of Lea Crosse Theatres Co. vy. United Artists, in the 


Sum of $43.59. 


Approval was given on 4ill of these items. .- 


s 


ll. The Generel Manager reported the Peceint of 
minutes of the following subsidiaries: 


(a) Receipt of Minutes of Board Directors Meeting of. 
United Artists “orp. Lté., Englend, dated 
dune 7, 1939; . 

(b) Receipt of Minutes of Board “irectors Meeting of 
United Artists {Ex>ort) Ltd., dated May, 
22, 1939; 3 ' 

(ce) Receint of Minutes of Board Directors Meetine of 
United "Artists (Austrelesie) Pty. Lt4., 
dated April 12, 1939 : 

(a) Receipt of Minutes of Extreordinery “Ger 1 Meet- 
ing of United Artists (Export) Ltd.; 
Gated May 31, 193 


12. The General Menezer advised the Board of the 
Contents of e letter he received fror Vr.“atehibeald dated 
ine 50, 1939, together with the enclosures referred to 
therein regarding ODEON; also letter dated July 3, 1939; 
&iso his cabled reply thergeo; thet he had given seid cor- 
responcence to Mr. Muller who hed placed same on file with 
previous Odeon correspondence, 211 of which ts avei ble 


to any Director desiring to peryse seme. 
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13. The General Menager read to the Board cable 
received from Mr.*Carr and Mr. Archibald in regard to 
the Convention held in London July 7, 1959. 


14. The General Menacer read 4 letter from Mr. - 
George Archibald, dated June 29, 1939, with reference 
to indemnity agreements to be given to nominal share- 


holders of United Artists Corp. Ltd. in connection with 


- dividends, together with the proposed indemnity agree- 


ment. The agreement was referred to Mr. Reftery for 
exsminetion and if approved by him the pvroper officers 


were directed to sign seme. 


15. The General Manager referred to the resolution 


passed at the Board Meeting on February 13, 1939, that 
no expenditure of any Director or Stockholder should be 


made or approved except by the Boerd of Directors of 


“this Corporetion, stating that-it was never intended that 


this resolution should apply to the-expenditures of any 
director who performed services at the recuest of the 
General Menacer in another capaci such as, for instance, 
performing legal services for a oe. i 

Soon motion duly made, seconded end unenimously 


adopted, it was 


#, nie 
—_ 
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RESOLVED, thet the resolution of the Board 
of Directors of February 13, 1939, 
; be amended to comply with the Gen- 
- _ eral Manager*s recuest. 


o 
fneeitimienentarlincnmninn te EC ae. a é Argentine 1931 Incche Tax " 


was tabdled until the next meeting. 


i7. The General Mansger renorted thet ur. Buckley, 
ecting under his direction, had concluded an agreement with 
5 fooker Lithodteck Co., whereby the present contract between 
Tooker Lithograph##o. and United Artists Corvoration has 
been extendsa for a period of one_year from July 5, 1939. Fe 
_ & memorandum from Mr. Buckley on this aabjece was, read to 


the Board. eae 


. 


, 18. The General Meneger requested thet the Treas- 
urer be authorized to pay to-Messrs. Sonnenschein, Berkson, 
Lautmann, Levinson & Morse, eas per Mr. Raftery's letter of 
July &, 1939, e fee of $1000. Messrs. Sonnenschein, Berkson, 
Lautmann, Levinson & Morse have been engaged by General 
Counsel to pepresent United Artists in the contempt oroceed- 
ings now pending before the United States District Court in 
Chicaga in the case of U. S. v. Balaban, et al. 2 . 

Upon motion duly made, seconded and unanimously 


adopted, it was 


ie 


Pe Ni aoe oe at Bo Shs Ce ody ee ae 
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July 15, 1939. 
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RESOLVED, that the Tmasurer be authorized 
to make said peyment. 


19. The General Manezer reported that he hed re- 
jected the following distribution offers: 


(a) 2 Series of Short subjects (12 releeses each) of 
ODDITY SHORT REEL PRODUCTICGNS to be made by W.G. 
Miller, Brydon, Baker and Arthur L. Cohen eas per 
Mr. Miller*s letter of June 29, .1959; 


(ob) Series. “of Technicolor 3 or 4 reel subjects de-..... 
scribed as “PUPPET FILMS" to be produced by Jos. 
4 Losey in accordance with his letter of June 20, 
1939. 


(c) Feature picture to be produced by Chester Franklin 
compareble to SEQUOIA in accordance with corres- 
pondence received- from S. George Uliman,“teted 
dune 8, 20 and 28, 1939. 


(ad) Series of Short subjects to be produced by Walter 
Lantz in accordance with telegram from Loyd Wright, 
dated June 30, 1939. 


(e) Series of 2 reel musical shorts to be produced by 
Harry Carroll and Sam Howard in accordance with iet- 
ter received from Sam Howard dated June 9, 1939. « 


(f) Feature production to be produced under the auspices 
of Harold B. Franklin based on the‘Noel Coward play 
ae “CONVERSATION PIECE" - to be directed by Victor 
- Schertzinger end to have in the eest Grace Moore and 
Basil Rathbone, in accordance with letter dated 
dune 17, 1959, received from Mr. Franklin. 


20. The General Manager reported an offer received 
from LOTHAR MENDES to produce a picture based on 4 story 
called "FOREVER" written by Mildred Crem and to star Janet 


Gaynor, in accordance with series of correspondence re- 
ceived from Mr, Mendes, starting Zune 8, 1939, and onward. 


4 
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© ee ef, July, 1959. 


It was the consensus of the*meeting phat this 


offer should be refused. 


21. The General Manager reported an offer from 
Richard Rowland to producé”at least two pictures (and 
to enter into a longer contract if the Corsoration so 
desires). The General Manecer also reported the eon- —~——— 
tents of e letter dated July 3, 1939, paaedved from Mr. 
Rowland, outlining in detail his proposal. 
The matter was tabled for further investi- | 


gation by the General Menacer and report to the Board. oat 


22. The General Manager reported that Mr. Lowell 
Calvert, on behalf of Selznick International Pictures, had 
verbally advised him that they would deliver a fourth = 
picture, pursuant to the distribution egreement between 
Selznick International and United Artists, and, accordingly, 
selling instructions were givm to proceed immediately 


wita the sale of such fourth picture. 2a . ——-——— 


25. The General Manager meade a detailed report \, 
regarding the Walter Wenger Producti *ns, particularly as 
to. the status of the Walter Wanger loan from United Artists 
and its relation to bank loans; the present financial posi- 
tion of the. Wanger Company; and the contemplated financial | 
deal between the Wanger Company and the Bank of America, 
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24. The next aantter brought vefore the meeting 
“ was the proposed settlement of the ele ins! mete py Howard 
Hughes, The Caddo Company, Inc. and Huches Tool Compeny. 
Mr. Raftery made a detailed report of the ngture of the 


cleim and of the efforts made by the Corporation to 


settle the claim, the eventual consummation of an agree-....... 


>> OF 


ment oy Mr. Siiverstone with Mr. Neil McCarthy (repre- 
senting .the Hughes interests) to settle the claim upon 
the payment of $75,000., payable as followex $15,000. 
at the execution.of the agreement of settlement and the 


balence in $15,009. instalmeats-untii the balance of 

$60,000. has been paid. He also reported that the form 

of settlement agreement head been approved by Mr. McCarthy. 
After recommendation by counsel, it was 


moved, seconded and unanimously adopted, 
RESOLVED, that the General Manager be and 
he hereby is authorized to settle 
the cleims of HOWARD HUGHES, 
CADDO COMPANY, INC. and HUGHES 
TOOL COMPANY for the sum of 
#75,000., peyable $15,000. upon 
the execution of the sgreement 
of settlement, $15,000. six months 
thereafter, 15, 000. twelve months 
thereafter, $15, "000. efchteen months 
thereafter and the balance of fif- 
teen thousand at the end of = 
yeers. 


_~ 


eae ee RLS eR ene: 


Ti OE eee, Tee ph eet wees ore SS I erm ts 


July ill, 1959. 
“ye ) aa Be: #ISe om 


Y 25. The -General Manager gave the Boaré a resume 
of the progress of sales in the United States and Canada 
of the product scheduled for release in the 1959-1940 


season. 


26. The General Manacer and the Treasurer gave 
a report as to the Estim&ted Profit and Loss for the first 
six months of 1939, together with bdnk statements as of 
that date, of the worldwide pvosition of the Corvoration. 


27. Mr. Silverstone reported the receint of a 
letter dated June 19, 1939, from Samuel Goldwyn, Ine. 


28. The General Manecer reported an offer for 
distribution from Gabriel Pascal for the picture MAJOR 
BARBARA, based on a George Bernerd Shaw story, in the 
United States of Americe, and for countries in North and 


South America. a wideaitae 


~ 
~ 


neral Manacer 


~~ 
was authorized to offer Mr. Pascal distributi for .the 
next three so-called "George Bernard Shaw photopleys", pro- 


duced by Mr. Pescal, in the United States of America an 


countries in North and South America, with the following a 


reservations? Distributors terms to be 30% of the gross 


in the United States, distributor to have an ovtion 


er 


~ 
~ 
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for the double ocuota rights of at least two of the three 

photoplays; distributor to heave en option on any other 

photoplays produced by the producer during the period. 
The foregoing was unenimously approved by all 


Girectors. 


£9. The General Manager reported that at the meet- 
ing of the Board of Directors held Aucust 4, 1958, resolu- 
__tions were passed thet the 7500 sheres of United Artists 


Corvoretion, Ltd. shall. be transferred into certain panes, 
transfers signed in blank, and ‘that the certificates with | 
trensfers so attached be sent te the Treasurer of United 


Artists Corporation. This action has now been completed 
ena the certificetes will be pleced in the compeny'’s safe 


deposit box at Irving Trust Compeny. 


soeae —< 
30. At the meeting of = Boerd of Directors held. 


——— 


August 4, 1938, resolutions’ were passed which proviced that 


m@I% of the capital stock of United Artists (Exoort) Ltd. 


be issued in the names of M. Silverstone and a partner of - 
Prige, Waterhouse & Co. and thet the remeining 10% be 

placed in the names of George Archibald, L. Lewis and such 

other employees of United Artists (Export) Ltd. as may : e 

be Gecided upon by Mr. Archibeld and Mr. Guennell, and that 


the new certificstes, together with transfers in blank 
ettached thereto, then be deposited with the Bank of America, 


July 11, 1939. 
a Sareea i -14- 


London, subject toc withdrawel only by resolution of 
-the Board of Directors of United Artists-Cornoration. 
Under arrengements made between Mr. Raftery end Mr. 
guennell 993 sheMes were issued in the neme of United 
Artists Compraticn and seven shares in the names of — 
certain individuels. The General Menecer reported that 
the 1,000 shares heave been deposited with Benk of 
' America, London, for the account of United Artists Cor- 
poration, together with blenk trensfers ‘and déclerations 
cf trust in respect of the seven shares issued in the 


names 6f individuels. 


31. The Generel Manager reported that Mr. C. E. 


Ericksen, on behelf of Welter Wanger Productions, hed re- 
quested acceleretion of payments to his company on domes- 


r: ‘tic film rentals. Ae 
This matter wes tebled for the next meeting. ce 
32. Mr. Raftery requested the passace of the fol- 
lowing resolution so as tc enew for the Cor oration, for ¢ 


an edditional ten-yeer per... its right to do business 
in the State of Texas. It was therefore, moved, seconded 


end unanimously 


, ; 
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RESOLVED, that Mr. Herry D. Buckley, Vice 
President, and Mr. Edwerd C. 
Feftery, Secretery, oe end they 


hereby are esuthorized to execute 
any end all documents necessery 


_tocpbtain for United Artists Cor- 
poretion license to transact busi- 
ness within the State of Texas 
for a ten year period commencing 
August 17, 1939, 


and it was further 


RESOLVED, tket United Artists Corporation, a 
corporation duly _incoyorated under 
the laws of the State of Delaware; 
does hereby make; comstitute and 
appoint F. F. Bokern, 1404 Republic 
Benk Bldg., Dallas, Texas, a resident 
citizen of the State of Texes, its 
true end lawful ettorney in fact for 
os and in the State of Texes, upon whom 
é6l1l process of law ageirst said cor- 
poration in any action or legal pro- 
ceeding mey be served, subject to and%® 
in accordance with ail the provisions 
of the iews of the State of Texas and 
eamendements thereto; and the said cor- 
. poretion hereby specially agrees thaf 
any and all lewful processes ageinst 
it which may be served upon its said 
% attorney in fact, shell be deemed velid 
> personel service upon said corporation 
and shall be of the same force and 
validity as if served uvon said corpore- 
tion; and this euthority shall coptinue 
in full force as long as said cfr 
tion is authorized to do business” in 
the State of Texas, and for a period of 
four years from end efter the date said 
corporation sheil heve surrendered its 
cherter or shell heve ceased to. do 
: business in the Stete of Texas.” ~ 
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There being no further business before the 


meeting, upon motion duly made end seconded, the 


~ “seme edjourned. 


% 
PLEASE TAKE NOTICE that there will be a special 


meeting of the Stockholders of UNITED ARTISTS CORPORATION 
on July 31, 1939, eat 2:30 o*clock in the afternoon at 

the office of the Corporation, 729 Seventh Avenue, New 
York City, for the purpose of accepting the resignation 
of Mr. James Roosevelt as a director of the Corporation 
and for the purpose of electing a director as successor 


to Mr. James Roosevelt. 


Dated: July 18, 1939. 


é 


¢ 
os 
“%, 


AFFIDAVIT OF MAILING NOTICES 


STATE OF NEW YORK ) 
) ss.: 
COUNTY OF NEW YORK) 


EDWARD C,. RAFTEHY, being Guly sworn, deposes 
and Says that he is the Secretary of UNITED ARTISTS CUKPORA- 
TION, & comoration of the State of Delaware; that on the 
lgth day of July, 1939, he cuused a notice of special meeting 
of stockholders of said corporation, a copy of which is 
hereto annexed, to be mailed in « sealed wrapper, postage 
prepaid, addressed to euch stockholder of record of ssid 
cormp6retion at his Post-Office address as the same appears 


on the books of said corporation. 


SUBSCRISED AND SWOKN TO 
BEFORE ME THIS 19th DayY 
OF y, £93 9. 


PREOAY 


KNOW ALL MEN BY THESZ PRESENTS, that the uncer- 
signed, THE PICKFORD CORPORATION, a corporation, holder 
of four thousand (4,000) shares of the stock of United 
Artists Corporation, a corporation of the State of 
Délewere, does nereby appoint THEODORE CARUSO, its true 
and lewful attorney with full power of substitution end 
revocation, for it and in its name, to vote as its. 
proxy upon ail the stock held by it in the United 
Artists Corporation, at a special meeting of the stock- 
holders of United Artists Corporation to be held on 
the Zist day of July, 1939, at 2:30 otclock in the 
afternoon and any adjourned meetings thereof;-herety 
ratifying and confirming all thet said attorney may 
lewfuily do in the premises. 


OD a ee -— 


WITNESS the execution of this proxy by the said 
THE PICKFORD CORPORATION this dey of July, 1939. 


THE PICKFORD CORPORATION 


KNOW ALL MEN BY THESE PRESENTS, that the undersigned 
- THE ELTON CORPORATION, a corporation, holder of four 


thousand (4,900} shares of the stock -of United Artists 


revocation, for it and in its name, to vote as its proxy 


upon all the stock held by it in the United Artists 
Corporation, at a special meeting of the stockholders of 
United Artists Corporation to be held on July 31, 1939, 


at 2:30 P.M. and any respective adjourned meetings 
thereof; hereby retifying and confirming all that seid 


attorney may lawfully do in the premises. . . 


WITNESS the execution of this proxy by the said 
THE ELTON CORPORATION this JV" day of July, 1939. 


«. THE ELTON CORPORATION 


° 4 ~ 
sy ara, 


Vice-President 


attest: 


Assi Stent | Secretary sae ; 
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July 31, 1939. 


MINUTES OF A SPECIAL MEETING OF STOCKHOLDERS 
_ ar 


UNITED ARTISTS CORPORATION 


~ E-Shecial Meeting of the Stockholders of United 


Artists Corvoretion was held at the offices of thé Cor-_ 


™~ poration, 722 Seventh Avenue, New Yor’ City, on July 31, . 
“1959, at 2:30 P. M., pursuent to written notice. 
‘te “Sree were present the following: 
Alexander 4orda, 
by Emanuel Silverstone, pro®y; 
The Pickford Corporation, 
/ by Theodore Caruso, proxy; oneal 
The Elton Corsoration, 
by Edward C. Reftery, proxy;-. + 
Samuel Goldwyn, 
by James Mulvey, proxy, 
jn 
representing s majority of the stockholders of the Cor- Shy age 


poration. 
Mr. Dennis F. O*5Brien, one of the directors 
of the Corsoration, acted as Cheirman of the meéting, and 


MYT ke cery ected as Secretary. 
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The Secretary presented to the meeting the resigna- 
tion of Mr. Jemes Roosevelt as # Sirector of the Oo 
tion and the samé was directed to be attached to the min- 
utes end accepted with regret. 


* Upon motion, duly-mede;—seeended and unanimously 
carried, it was | 
RESOLVED, that: Mr. Jemes Mulvey be and he 
“hereby is elected a director of 


~~"United Artists Corcoration to 
succeed Mr. games Roosevelt. 


a tees -- 


There being no further business tefore the meeting, 


upon motion duly made end seconded, the seme adjourned. 


Secretary ; 


— —— 
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Los Angeles, California 


July » 1939. 


To The Secretery of United Artists Corporation: 


Dear Sir: . 


The undersigned hereby resigns as a ee 
director of the United Artists Corporation, 


said resignation to become effective upon the 


\ 
election of my successor. \\ 


Very truly yours, 


=) ay ae ins Sa is 
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PLEASE TAKE NOTICE that at the request of the 
General Manager, a special meeting of thesBoard of 
Directors of the United Artists Corporation will be held 
at the office of the Corporation, 729 Seventh Avenue, New 
York; N.Y. on Friday, August 18th, et 2:50 P. M. The 
purpose of the meeting is to authorize the execution by 
the proper officers of the Company of the acceptance by 
the Company of the loan agreement between the Bank of 
America National Trust and Savings Association and Waiter 
Wanger Productions, Incorporated, dated the 8th day of 
August, 1939, and for the purpose of authorizing the execu g 
tion by the proper officers of the Corporation of a suyple-_ 
mental agreement to be made with Walter Wanger Productions, 
Inc. under the terms of which the corporation will agree to 
reloan to Walter Wanger Productions, Inc. the sum of Two 
Hundred Thousand Dollars ($200,000) which Walter Wanger 
Productions, Inc. is authorized to repay to the Corporation 
ahead of the time specified in previous agreements, and for 
eneh other and further business as may come before the 
meeting. 
Dated: New York, Aucust 16,1959. 


Pa 


August 18, 1939 


MINUTES OF A SPECIAL MEETING OF THE BOARD OF DIRECTORS 
«of- 


UNITED ARTISTS CORPORATION 


Minutes of a Special Meeting of the Boerd of 
= 
Directors of UNITED ARTISTS CORPORATION, held at the offi- 
ces of the Corporation, on the 18th day of August, 1939, at 
2:30 o'clock in the afternoon. 
There were present the following directors: 
Dennis F. O'Brien ~ 
Charles Schwartz 
Emanuel Silverstone 
Theodore Caruso 
Jemes Mulvey 
constituting the entire Boerd of Directors of the Corpora- 
tion. 


-- 


There were also present: 


Maurice Silverstone,Genereal Manager > 
Lowell Calvert, — of Selznick International 
Pictures, Inc. > 


Edwerd C. Raftery, Secretery 

Mr. Dennis F. O'Brien. acted es Chairman of the 
meeting. Mr. Raftery acted as Secretary. 

Mr. Raftery presented to the meeting notice of 
due calling, which was ordered to be attached to these . 
minutes. 

Upon motion duly made, seconded and unanimously 
adopted, it was x : 
RESOLVED, that any Vice-President of the Cor- 


poration be and he is hereby euthorized—-- 
to execute an eseceptance by the United+ 


August 18,1939 


oLZoe 


Artists Corporation of the Loan Agreement 

Between the Bank of America National Trust 

end Savings Association, lender, and Walter 
-Wanger Productions, Incorporated, borrower, 

dated the Sth day of August, 1939, and he is 

further authorized to execute a subordination 

agreement subordinating certainloans made 

or to be made to the Wanger Company pursuant 

to the aforesaid agreement of the Sth day 

of August, 1939. 


Upon motion duly made, seconded and unanimoutly 


adopted, it was 


RESOLVED, that either the General Manager of the 


Corporation or any Vice-president, be 

and either one of them are hereby authori- | 
zed to execute an Agreement with the Walter 
Wenger Productions, Inc., under the terms 

of which Walter Wanger Productions, Inc. 
agree to repay to United Artists Corporation 
on or before August 3lst, 1939, an amount 
not to exceed the sum of $200,000. to apply 
upon and to reduce the indebtedness of the 
said Walter Wanger Productions, Inc. to the 
United Artists Corporation upon the follow- 
ing condition: 


That, if at any time during the life of a 
certain finance agreement made between the 

Bank of America National Trust and Savings 
Association and Walter Wanger Productions, Inc., 
dated the Sth day of t, 1939, or on or 
before July 26, 1941, ichever date is the 
- later, that the said Walter Wanger Produc- 
tions, Inc., is in need of additional funds 

or financial assistance to carry forward or 
complete the production program more parti- .. 
cularly referred to in said Agreement of 

August Sth, 1939, that United Artists will 

then, ye such showing; re-loan to Walter 
Wanger Productions, Inc., an amount not to 
exceed $200,000. and will agree to sub- 
ordinate such new loan or loans to the loans 

tc be made by the said bank to the said 
Walter Wanger Productions, Inc. pursuant to 
the aforesaid agreement of the Sth d 
August 


> * 


August 18, 1939 
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There being no further business before the 
meeting, upon motion duly made, and seconded, the same 


adjourned. 


PLEASE TAKE NOTICE that a regular monthly meeting 
of the Board of Directors of United Artists Corporation 
will be held at the offices of the Corporation, 729 
Seventh Avenue, New York City, on Tuesday, September 5, 
1939, at 2:30 P.M. 


Dated: New York, aS /® , 1939. - 
a 


ee. 


September i1, 1939. 


MINUTES OF ADJOURNED REGULAR.MONTHLY MEETING OF BOARD OF 
DIRECTORS OF 


UNITED ARTISTS CORPORATION 


An adjourned regular monthly meeting of the Board 
of Directors of United Artists Corvoration was held on Monday, 
September 11, 1939, at 2:30 P.M., at the offices of the Cor- 


poration, 729 Seventh Avenue, New York City. 


There were present: 


Dennis F. O*Brien, 
Charles Schwartz, 
Emanuel Silverstone, 
Jemes Mulvey, 
Theodore Caruso, 


constituting all of the @irectors of the Corporation. 


There were also present: 


Miss Mery Pickford oe of The 
ckford Corporation 
H. J. Muller, Treasurer 
M. Silverstone, General Manager 
Lowell Calvert, of Selznick International 
Pictures, Ine, 
Edwerd C. Raftery, . Secretary. 


Mr. 0:Brien acted as Chairman of the meeting and 
Mr. Raftery acted as Secretary thereof 


1. Mr. Raftery reported that copiet 


of the meeting of July 11, 1959, had been sent to all parties 
in interest. It was moved, seconded and unenimously adopted 
that the reading of the previous minutes of July 1l, 1959, 


be dispensed with and that the said minutes be approved. 


2. The General Manager reported that he had received 
the following requests for distribution: 


(a) From Barney Gerard for picture to be 
based upon BRINGING UP FATHER; 
(>) From Maxson F. Judell, re LAWRENCE OF 


ARABIA; 
(c) From Al Rosen te MAD DOG OF EUROPE; 
(a) From John Boyce Smith re picture to be 
based upon story THEY STILL FALL IN LOVE; 
a (e) From Roger Merchetti, motion picture based 
on comic strip LITTLE ABNER ; 
(f) From Arthur Ziehn, motion picture based on 
SHANGHAT GESTURE; 
(¢) From Louis Lewyn, motion picture based on 
- setting of EARL CARROLL THEATRE, Hollywood 
(h) = Ray Fernstrom - series of novelty short 
ims; 
(1) From Lawrence W. Fox, Ir series animated 
cartoons based on BASAR THE ELEPHANT; 
(j) From F. W. Kane, re film to be made by him un- 
der direction of Lewis Milestone. 
(xk) From Ben Jacksen - OUTDOOR EPICS, including 
Buck Jones. 
(1) From Retsama Film Prod. - Color feature star- 
ring Geraldine Spreckels, Fred Keating, 
Claire Windsor, based on DUST BOWL, 


@ll of which had been refused. 


It was the consensus of opinion of the Siinwe 
that the recommendations of ‘the General Maneger should be 


approved. 


5. The General Manager reported that Gabriel Pascal's 
request for distribution had been refused because of Mr. 
Pascal's unwillingness to accept the terms suggested by the 


— torsoration. 


4. The General Manacer read to the meeting a telegram 
which he had sent to Richard Rowisnd regerding an agreement 
to distribute one photoplay to be produced by Mr. Rowland 
end with certain options on the part of the Corporation to 
acquire additional photoplays. Upon motion duly made, 
seconded and unanimously adopted, it was 

RESOLVED, that the action of the Gener-i 
Manager as set forth in the 
telegram be and the same is 
hereby approved. 

5. The General Manaver reported the receipt of an 
executed agreement signed by Selznick Internetional Pictures, 
Inc. and United Artists Cornoration, covering the fourth 
picture to be delivered to Uhited Artists by Selznick for 
distribution. 


6. The General Menager reported the signing of the 
option agreement with Ernst Lubitsch, the original of which 


was delivered tothe Treasurer. 


~\ The Treasurer made the following report regarding 
Indie Income Taxes: 
The Corporetion's lewyers.and accountants in Indie 
have discussed the possible effect upon United Artists Corpore-_ 
tion end its producers of the recent Income Tax Amendments. 


eure, 


. 
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—Fhey—point-—out—the fact that under the mocified tax lews — 


United Artists Corporation may no longer be recognized as 


& company and might be assessable as an association of 
persons, in which event, it would be charged Super-tex at 
the rate of 7 annas in the rupee (approximately 43%). In 
addition, with respect to dividends declered by United 
Artists Corp., there is a possibility that the Indien 
Government will prorste a portion of the dividend to 

India and levy a super-tax against United, Artists Corpore- 
tion's shareholders at the rate of 7 annas in the rupee. 
These taxes are in addition to Normal Income Tax and Super- 
tex, amounting to 3$ annas in the rupee (approximately 
214%). Similar taxes might be levied —* United 
Artists" producerswith respect to their “Gneome from India 
and with respect to dividends they declare to their ‘stoek- 
holders. Companies incorporated within the Britisa 
Empire sre automatically treated as companies under the 
Company Act. The Corporation's India lawyers end adieantente 
suggest that United artists form two companies in Saunas: 
one to operete in India, the other to own the opereting 
company and thereby avoid these possible large Super-texes. 
They suggest that each of United Artists’ producers also 
form two Bermuda companies. This matter has been submitted 


to the Corporation's N. {. ettorneys and they suggest that 
United Artists Corporation notify the producers involved 


le 
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the attitude of the Indie tex euthorities is definitely 
known. 

6. Mr. Muller reported thet Mr. Lewler, of O*Brien, 
Driscoll * Raftery, hed subritted =e rermorendum concerning 
the possibility of obteining a refund for the yesor 
1934 Income Tex becseuse of the recent decision of the 
Board of Tax Appeals in Universal Winding Co. case, 
whicn relates to date of accrual of British Income Tax. 
The Board unenimously authorized the proper officers to 
execute the necessary claims for refund. | on, 

9. The next business before the meeting was the consit 
eretion of an anendetory agreement with the Generel Manager. 
Mr. Schwertz stated to the meeting that it was the desire 
of some of the stockholders and of the Generel Vanegcer 
to emend e ce>tein agreement dated the 15th day of June, 
1938, in which Mr. Silverstone had been employed to act as 
Generél Menager of the Corporation, end perticulerly to elim- 
inate the entire paracraph "86" of the agreement and to 
eliminate the last clause of paragraph "2". The secretary | 
read to the meeting paragraph "8" of the agreement of the 
13th day of June, 1938. Mr. Sehwertz etates thet he 
wes in fevor of such eliminetion. He also steted thet in 
his opinion the clause was coersive as far ss Mr. Silverstone 


was c neerned and should not be in the contract. Mr. O*Brien 
stated that he had discussed the matter with Mr. Douglas 


one 
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Fairbanks, and Mr, Fairbanks stated that he was 


opposed to this clause from the beginning; thet i. -, see 
was his desire to engage Mr. Silverstone for @ 
five-yeer period without the restrictions imposed t 


in thie paragraph. Mr. Emanuel Silverstone stated 
that Mr. Korda wes in fevor of eliminating these < 


provisions. Miss Pickford steted that she was 


“tn favor of eliminating these provisions. 


Mr. Mulvey read a statement to the 
fieeting, copy of which is attached to these 


minutes. 


Mr. Schwartz, referring to Mr. Mulvey's 
statement, stated that in view of the scurrilous 
nature of the remarks end their utter ridiculous- 
ness, he would not dignify them by replying © 


thereto. eg 


f 


The following motion was duly made and 


seconded: 


See: re Fe ee es ee ee 


re neni —— — 


WHEREAS, this company has entered into 
an egreement of employment with Meurice Silver- 
stone dated the 13th day of June, 1938, which . 
provided among other things in paragraph "8" 
thereof that commenting with July i, 1940, this 
compeny shall have the right to chenge certein 
duties and powers of Mr. Sliverstone as described 
in such egreement, upon notice to be given to 
him as thérets provided; and 


2 WHEREAS, Mr. Silverstone has rendered 
very able and effective services to the company 
during the entire term of such agreement to the 
dete hereof, end the company has prospered under 


his management; and 


WHEREAS, it is the desire of the boerd 
of directors of this company thet the provisions 
of paragraph "8" of said agreement be eliminated 
from seid agreement, end Mr. Silverstone is 


likewise desirous of eliminating such provisions; 


NOW, THEREFORE, be it: 

RESOLVED, thet said egreement between this 
compeny and Maurice Silverstone be modified by eliminat- 
ing therefrom said paragreph "8" and ali the provisions 
thereof, and also by eliminatine from paragraph "2" 
thereof the clause therein contained reading as follows: 

"subject to the right, however, on the part 

of the UNITED te change Silverstone'’s status 

of employment, as provided in paragraph °S*, 

pages 6 and 7, and 8." 

FURTHER RESOLVED, that as so modified the said ~- 
agreement be and the seme hereby is ratified, confirmed 
end approved. 

FURTHER RESOLVED, that this company enter into 
e formal written supplemental agreement with Mr. Silver- 
stone to carry out and effectuate the foregoing, and the 
signeture of any vice-president of the company signing 
such agreement on its behalf shall be binding and 


effective. 


The Chair asked if there was any further discus- 
sion and the matter was put to » vete. Four directors 
voted in favor, Mr. Mulvey voted against. The Cheir 


ruled the motion carried. 


9. 


Counsel for the company then read to the meeting 
the following agreement: 


"AGREEMENT made this day of September,1939, 
between UNITED ARTISTS CORPORATION, a Delawere corpora- 
tion, having its princigi place of business in the City, 
County and Stete of New ‘eainten atuvaiorade Uhnnele 
as "United Artists") and MAURICE SILVERSTOXE (herein- 
after designated as "Silverstone"): 


WITNESSETE: 


WHEREAS, UNITED ARTISTS has entered into an 


egreenent of employment, with SILVERSTONE deted the 
135th deywof June, 1938, which provided among other 


things in paragraph "8" thereof that commencing with 
duiy i, 1940, UNITED ARTISTS shali have the right . 
to change certain duties and powers of SILVERSTONE, 
as described in such agreement, upon notice to be 
Biven to him as therein provided; and 


WHEREAS, SILVERSTONE has rendered very able 
and effective services to UNITED ARTI€éTS during the 
entire term of such agreement to the date hereof, and 
UNITED ARTISTS has prospered under his management; 


NOW, THEREFORE, in consideration of the mutual 
« promises and agreement herein contained, it is hereby 
mutually agreed as follows: 


FIRST: UNITED ARTISTS and SILVERSTONE egree 


. "subject to the right, however, on the part of 
UNITED to change Silverstone's stetus of 
employment, as provided in paragreph ‘8’, pages 
6 and 7, and 8", 


SECOND: Except as expressly modified by this 


agreement, the aforessid agreement of the 13th day of 
June, 1938, shell remain in full force end effect. 


AA te 


10. 


IN WITNESS WHEREOF, the parties hereto 
heve caused these presents to be duly executeé 


sus, HES TERS EN EEEL *ttize4 the dey ona 


UNITED ARTISTS CORPORATION 
By 
x 


Vice-presiaent 


Attest: — 


Maurice Silverstone ba 


a The agreement was then sicned by Mr. Silverstone 
and executed by one of the vice-presidents of United 
Artists Sorvoration, and the original delivered to the 
Corporation and a duplicate original delivered to Mr. 


Silverstone. aie 


10. The next matter before the meeting wes the 


question of modifying and amending @ certain agreement 
petween the Corporation, on the one part, end Walter 


Wenger and Walter Wanrer Pictures, Inc., on the second 
pert. 
After discussion the following motion fh 


mede and seconded: 


WHEREAS, by an’ 
company as the one pasty, and 
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Wanger Pictures, Inc., as the other, dated July 26, 1938, 
it wes provided in article "4" thereof, that if at the ex- 
piration of three years from the date cof Such agreenent, 
or on the date of any sooner termination of the employment 
of Walter Wenger by Walter Wenger Productions, Ineorporeted 
(hereinafter referred to «s the "Wanger corvoration"), any 
indebtedness of the Wanger corporation to this company 
sh-wld remain unpaid, then Walter Wenger and Walter Wanger 
Pictures, Inc. agreed that until all such indebtedness 
shall have been paid in full, all rights to vote or other- 
wise represent all of the Class A common stock of the 
Wanger corporation shall be vested exclusively in this — 


company or its nominees, and 


WHEREAS, in order to effectuate the foregoing, 4 
voting trust azreement was entered into between Walter 
Wenger Pictures, Inc., this compeny, Bank of America 
National Trust and Savings Association, as Trustee, and 
the Wanger cornoration, dated as of August ll, i938, and 


WHEREAS, this boerd of directors deems it advis- 
able that said agreement of July 26, 1938 be modified by 
cancelling the provisions contained in said article "4", and 
‘cancelling said voting trust agreement and the voting trust 
certificates issued in pursuance thereof, end returning to 
Welter Wanger Pictures, Inc. the entire Class A common 


jo ee 
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egTeenent. 


NOW, THEFEPORE, be-it: DR” a eae 
LVED, that seid egreement dated Fury 26, 1938 
be modified by cancelling and eliminating therefrom 
article "4" and the provisions therein contained. 

FURTHER RESOLVED, that as above modified, the 
said agreement be and the same hereby is ratified, 
confirmed and approved. 

FURTHER RESOLVED, that the said voting trust 
agreement and the voting trust certificates t@sued in 
pursuance thereof be cancelled end annulled, and that 
the Class A common Stock deposited thereunder be returned 
to Walter Wenger Pictures, Inc. ; 

FURTHER RESOLVED, fmt this company enter into 
& formal written esreement or egreements with the 
necessary parties to carry out and effectuate the 
foregoing, and thet the signeture of any vice-president 
of the compery signing such acreement or agreements 
om its behalf shell be binding and effective. 


s 


The Cheir esked for = vote, four directors voting 
ian the affirmative and Mr. Mulvey esking to Co wecunitad as 
not voting. 


is. 


ll. The next business before the meeting was the 
matter of the withdrawal of the Corporation from member- 
ship in the Motion Picture Producers ané Distributors of 
America, Inc. The Generel Menazer stated thet after dis- 
cussion with five representatives of the stockhafers, 
and after securing approval from four, he had dispatched 
the following letter of September 1, 1939, to the Motion 
Picture Producers and Distritmtors of America, Inc.: 


? September 1, 1939. 
Motion Picture Producers 
and Distributors of America, Inc. 
28 West 44th Street 
New York City 
Gentlemen: 


Pur t to Article XV gf your 
By-Laws, we hereby give you notice of our 
intention to withdraw as a member of your 
Association, such withdrawal to be effec- 
tive six months from end after this date." 


Yours very truly, ; 
UNITED ARTISTS CORPORATION 
By KM. Silverstone 
_ General Meneger* 
One of the reasons given for the resignetion was the 
peesent dispute with the Paremount exhibiting subsidiary 
in Chicago. Mr. Mulvey stated that he was opposed to 


the resignation at the present time. 
- 
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Upon motion duly made and seconded, it was 
RESOLVED, that the sation of the General 
Manager in dispatching the letter 
of resignation to the Hays Organ- 
ization be ratified and aporoved. 
Four directors voted in favor of the foregoing resolution. 
Mr. Mulvey voted in the, negative. 

It was moved by Mr. Schwartz and seconded by Mr. 
Caruso that the question of whether legal action should 
be taken against the Balaban & Katz interests should 
be referred to counsel and co-counsel, and if beth 
determine thet legal action should be taken, either 
under the Sherman or Clayton Acts or any other type of 
action, that they be empowered to proceed forthwith. 

In the event of e disagreement between counsel and 
co-counsel as to whether action should be taken, the 
matter should be referred back to the Board of Directors 
for action at the next meeting. 

The Chair called for a vote. Four of the directors 
voved in the affirmative, and Mr. Mulvey voted in the 
negative. 


12. Mr. Raftery reported that he had approved 
the agreement with the Wanger company, under the terms 
of which the Wenger company had repaid the sum of 


$200,000. to the Corporation onaeccount of the loans made- 
D 
by the Corporation to the Wanger company. 
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Due to the latmess of the hour, the meeting was 


““then adjourned to Wednesday, September 13, at 10:30 


A.M, * 
* 
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STATEMENT OF MR. JAMES MULVEY 


eX 


\ 
* 
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I object to. and vote aginst the resolution. 


Vv 
The understanding was thet Mr. Silverstone was to be 
given a two_year trial period to manage the affairs of the 
Company. If he is successful et the end of that period, then 
surely the Company will gladly continue his’management, but 
it is entirely too premature to aecide now the results of 
Mr. Silverstone's management. ; 


In my opinion the most imporsnt part of Mr. Silver- 
stone's trial — of management has just begun and it might 
be a serious mistake not to await the resuits of the 1939-40 
season which has only begun. : 


The effect of making this proposed modification now 
would be to obviate any possibility during the next-four years 
of electing a President or Chairman of the Board, with powers 
customarily granted to such executives, without violating the 
terms of Mr. Silverstone’s contract. tn other words it means 
that while the Board has the right *< elect a Presidert or 
Cheirman of the Board, it cannot do so without viclating Fr. 
Silverstone*s contract unless the Board simultaneously 
provices thet the President or Chairman shall have but a 
perfunctory office, without the power, or the duty, to act 
in the management of the company’s business. 


In my opinion this proposel is sponsored and abetted 
by Mr. Schwartz, acting this instance, not in the interests 
of the Company, but as attorney for Mr. Silverstone. It is & 
indeed a sad reflection on the policy of the sta@ckholders of 
this Company who permit such a condition to prevail. 


I desire and requést that my views of this matter, as 
above expressed, be set forth in the minutes of this meeting, 
end I wish to state further thet if this resolution is 
edopted I propose to send to each stockholder a copy of this 
statenent. 


———t 


MINUTES OF ADJOURNED REGULAR MONTHLY MEETING OF THE 
BOARD OF etiaaglabacst 


UNITED ARTISTS CORPORATION 


The aijourned regular monthly meeting of 
the Bourd of Directors of United Artists Corporation 
wes held on Wednesday, September 13, 1939,-at 10:30. 


There were present: 


Edward C. Raftery, Secretary ¢ 


Due to the lack of quorum, the meeting 
was further adjourned until Wednesday, September 20, 
1939, at 2:30 P. M. 
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MINUTFS OF ADJOURNED REGULAR MONTHLY MEETING OF THE 
BOARD OF DIRECTORS 


-of- 3) 
UNITED ARTISTS CORPORATION 


e 


@ 


An edjourned regular monthly meeting of the 
Borra of Directors of United Artists Cor-oeretion wes 
heid on Wednesday, September 20, 1939,.. at, 10:30: 
There were present: 


Edward C..Raftery,—Secretary. 


Due to the lack of quorum, the meeting was 
further adjourned until Thursday, September 21,1939, 
et 10:30 A.M. sf 


Secretary 


< 
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September 21, 1939. \ 


MINUTES OF ADJOURNED RECULAR MONTHEY MEETING OF THE 
BOSRD OF DIRECTORS 


-of-. 


UNITED ARTISTS DORPORATION 


An adjourned reguler monthly meeting of the Board 
of Directors ahouieniit at the offices of the Corporations,..... 
729 Seventh Avenue, New York City, at 10:30 A.M. on 
September 21, 1939, pursuant to the edjournment of the 
meeting of September 20, 1939. 


There were present: 


Mr. Dennis F. O*Brien 
Mr. Charles Schwartz 
Mr. Emanuel Silverstone 
Mr. James Mulvey 

Mr. Theodore Caruso, 


constituting all of the directors of the Corporegion. 


There were also present: * 

Miss Mary Pickford, President of The 
Pickford Corporation, 

H. J. Muller, Treasurer, 

M. Siiverstone, Generel Manacer, 

Loweli Calvert, of Selznick International 
Pictures, Inc. 

Edward C. Raftery, Secretery. 


Mr. O'Brien continued as “hairman and Mr. Raftery 


continued as Secretary. 


ae 
So 7 ee Ae te ee 
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1. The Treasurer reported the. payment of the s 
following sums to the Hays Organization: 
Strike of Local 306 $ 72.82 


Eiite v.Psaramount {Boston cases) 262.50 
Gorham v. Kurson,Millinocket 


v. Gurson, Miliet v.Kurson - 85.57 
La Crosse ¥. Peremount " 210.00 
U. S. v. Balaben ,et al. 396.47 
Golcen v. United Artists 120.14. 


The foregoing payments were: approved. 


2. The Treesurer then asked approval of payment 
of the following. additional items: 


U. S. v. Interstate $1628.55 
Rivoli Theatre v. U. A. 52.50 
Washington Operating Co, 

v. Paramount, et al. 7.55 
Boston" Anti-Trust Suits 82.95 


Approval was duly given. 

5. The General Manager submitted his account of 
expenses.in connection with his visit to California 
in August, 1939. Upon motion duly made and seconded, 


seid expense account was approved. 


4. The Generel Manager reported that at the 
request of Mr. Raftery, payment has been made in the amount 
of #1500. to apply on eccount of retainer to Sonnenschein, 
Berkson, Lautmann, Levinson & Morse in connection with the 4 


Balaben and Ketz case. Said peyment was approved. 


5. The Treasurer reported that in connection with 


» 
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the Certificate of a to be filed with the Common- 
wealth of Massachusetts, tt is necessery for the Corzora- 
tion to supply 4 resolution of the Board of Directors 

eppointing auditors for the ensuing yeer. } 


Counsel for the Corsoration was directed to 
prepere and file the necessary resolution and a copy of the 
seme was directed tobe annexed to the minutes of this 


meeting. 


6. The Generel Manecer made a detailed report 


. Tegerding the LONDON PAVILION, stating thet due to lack of 
pictures the theatre had shown an operating léss, end it 


wes his opinion that some effort should be made to leasé 
b 
the theatre for legitimate purposes. The General. Manager 


was directed to use his own judgment in an effort to keep / 
the loss down as low as possible. 


7.-\The Treasurer presented to the meeting the 
Price Weterhouse report for 1938 on the operation of the 
Cor_oration. It was the sense of this meeting that two 
copies of this report should be given to each director 
for study so that the same might be considered at the 
next meeting. 


8. The Generel Manager reported regerding the 


Producers’ Fund. It was reported to the meeting thet 
Selznick International Pictures, Inc. was the only 


producer which had signed the agreenent entitling it to 


me, 
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share in the Producer’s Fund; thet Samuel Goldwyn, Ine., . 
Walter Wanger Productions, Inc., Alexander Korda and 
London Film Boductions, Ltd. had not as yet sicned the 
agreenent in that the agreement hed not been submitted to 
these vroducers as yet. Counsel wes directed to prepare 
these agreements es soon as practicable and submit them to 


each of the parties. 


~ 


-9, Mr. Mulvey moved that in rezard to the Producer*s 
Fund, each producer should be paid promptly the amount due 
him or it for the yesr 1938, pursuant tothe provisions of 
their respective contracts, in accordance with the memorandum 


of Price, Waterhouse & Co. adopted by a Resolution of the 


Board and made part of each contract, which memorandum is 


dated April 26, 1939. 

There being no second to the resolution, the 
Cheir declared the resolution lost. 

Thereupon, Mr. Mulvey stated thet the feilure of 
the company to psy any producer the amount due in accordence 
with the resolution adopted by the company, which made part 
of ‘the contract the memorandum of Price, Weterhouse & Co., 
dated April 26, 1939, would be a materiei breach of the 
econtract with thet particular producer, and thet it is more 
then likely thet the company would become involved in 
serious litigation which should be avoided. 


. 
- 


ttm “ee E 6. 

10. The Generel Manarcer reported that the following 
entry wes placed upon the pooks of this corporetion as at 
December 31, 1938: 


Debit Provision for Contingencies $113,000.90 
Credit Reserve for Contingencies $113,000.09) 


To provide for possible liability for edai timal 
income taxes in Gréat Britain and 
Canada for the year 1958. 

Upon motion duly made and seconded, it was unanimously 


RESOLVED, that the foregoing entry be and 
the same is hereby epproved. 


ll. The General Manager reported thet he had received 


two requests from Alexander Korda: (1) for 6 cash advance on 
a proposed air picture; (2) for ea cash advance for the 


ourvose of finishing THE THIEF. OF BAGDAD. 

It was the sense of the meeting (Emanuel Silver- 
stone not participating) that due to the precarious world 
conditions and the cash position of the Corporation, it 

wes with regret thet the Corporation must take @ firm posi- 
: tion and not advance money to producers at this time; that 
the General Manacer should cooperate with Mr. Korda and use 
every effort to essist him in securtng financing from other 
sourcesfor all production purposes and partiéuierly in 
securing financial assistance for the oumbiwkten ‘of THE 


THIEF OF BAGDAD, eee 
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12. ODRON: The General Menacer made a deteiled 


report régarding the correspondence between Mr. Deutseh 

and United Artists end Mr. Archibald and United Artists, 

and perticulerly regarding Mr. Deutsch’s recommendation 

to pay to Mr. Archibald, for services rendered by Mr. mE 
Archibald to Odeon, 4,900 preference shares of Oaeon 


Holding Company. It was the,sense of the meeting that 

no payment of this kind should be made to Mr. Archibald, 

end the General Manager stated that it was his opinion 

that if any payment were made to Mr. Archibald, who 
undoubtedly ha@ been of great help to Odeon, having 

devoted a considerable number of evenings and week-ends 

to Odeon, it should be e@ cash payment. Some of the directors 
express the opinion that no payment should be mace by i 
Odeon or any of the Odeon companies to Mr. Archibald as 


he was a United Artists employee and that any payment made 
to him should be in the*nature of extra compensation to 


be paid by United Artists Corporation, Ltd. — 
Regarding the statement sent by Mr. 
Deutsch watep purporsed to shew the condition of the 
Odeon sche Company, it was whe sense of the meeting 
that this was not a statement, but that there should be 
an audit statement and that Price, Waterhouse, or some 
other disinterested firm of chartered accountents, should 
make a full and complete audit of this company, and, among<” 
other things, should determine what original investment, 
if any, had been made by Deutsch interests, and that no 


bg ee, 


arbitrary figure of %150,900 or &200,000 should be set 
up 4s this investment, but the actual certified figures 
should be secured. Also, the directors’ fees charged _ 
in the statement should be elimineted and each of these ——— 
items thoroughly investigated by the accountants. : 

Mr. Silverstone gare a atgess aed @ long report 


sent to Mr. Archibald on August 21. It was the consensus 
of the meeting that a reasonable time should be allowed 
for answer and ea full report prepared for the next meeting 
of the Board. | : 
Likewise, the directors wetcirtead thet the stock- 
holdings, if any, of Mr. Archibald or his family in Odeon 
should be investigated. Mr. Silverstone reported that 
prior _ Mr. Archibaldts association with United Artists 
Cotjoration, Ltd. he had been connected with the Exhibttors _. 
Society and that his family were interested in theatres in 
Scotland and thet these theatres had been sold to Odeon; 
that when Mr. Archibald came with the company it wes with 
full disclosure of this ownership. However, the 
General Menager stated thet he would secure & full report 


— +e 


from Mr. Archibald regarding this situation. 


13. The Generel Manager and counsel gave & full 


renort regerding the manner and method of paying tax in England 


i “ie, me Td. 


and the formuia used by the company in dividine United otal 
Artists Corsoration, Ltd. rentals. In view of the modi- 
fication agreements reducing distributor's share, it 


wee the consensus of opinion that this matter should be 
canvassed thoroughly by British counsel and that Mr. 


Guedalle, who had handled the previous tax in association 
with Price, Waterhouse, should be retained-to work with 
Price, Waterhouse on this particular problem. 


14, The Generel Manecer reported to the meeting 
that e franchise agreement between United Artists Corpore- 
tion and United Artists Cornoration, Ltd., which hed 
originelly been drefted by Mr. Quennell and re-drafted 7 
by Mr. Raftery, had been executed by the Delaware 
company and forwarded to England for execution. 


15. It was the unanimous opinion of the directors 
thet the Tobis royalties in the amount of $851.71 for 
the quarter ended June 30, 1939, should be paid to the 
order-6f the Guarenty Trust Company in the same menner 


as previously, notwithstanding the war conditions. : 


16. The Treasurer reported thats he had received 
a copy of the Price, Waterhouse audit report of Walter 


Wanger Productions, Ine. as of July 1, 1939. Excerpts 
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10. 
from this audit were read to the meeting. 
1?. A report was made regerding the dues 
regularly paid to the Hays Organization and its aes 


various allied associates. It was the eonsensus 
of the meeting thet these payments should continue 
until further notice because the resignetion would 


not tgke effect until six months from its date. 


18. The General Maneger made a report regarding 
the cost of trade paper advertising, national adver- 
tising and fan adyertising,and, in view of the emer- 
eency that exists, it was his recommencation thet 
en-effort should be made to curteil this expense. 

The General Manager was directed to take the divves 
up with each individual producer, with this thought 
in mind. 


19. Mr. Mulvey steted that he had severl metters 
which he wished to discuss with the Corooration regard- 
ing items in the distribution contrect. The General. 
Meneger was requested.to discuss these matters with 


Mr. Mulvey. 


20. The Treasurer reported that he had been ad- 


vised by counsel that the Argentine income tax on the 


producer's share is chargeable to the producer. 


21. The Generel Maenacer stated thet there were 


some items of accounts receivable from Samuel Goldwyn, 
Ine. for which he hed been unable to secure payhent. 
Mr. Mulvey made certain claims of overcharges. The 


matter wes directed to be tabled for the next meeting. 


22. THE WAR SITUATION: This matter was dis- 


cussed eat great leneth. Due to the restricted news, 
the General Manager reported, it was impossible at 

this time to arrive at any definite plan or arrangement 
by which economies could be effected in the wer zone; 
that employees were being mobilized and were being 
paid helf saleries. However, es soon as practicable 

he would put into effect every economy possible, with 

a view to reducing expenses; that he proposed a 254 
reduction as regards his own compensation. Miss 
Pickford, as a stockholder, thanks the General Maneger 
for ngf%oluntery act, and the Genera] Meneger stated 
that if that economy was not sufficient he would reduce 


his compensation to en even lower figure. 


As regerds the domestic situation, the ~ 
General Manager stated that the Corporation wes right 


in the middle of the selling season; that, in his 


ie 


~ a 


come 


opinion, the Corsoration-hed-a fine selling organization; 


thet these men were securing better offers generally on 
ali product for this season than they had secured for 


lest season. Mr. Mulvey and Mr. Celvert each expressed 
an opinion agreeing with the General Manager as t> the 
character of the men in the sales organization. The 
General Manager stated thet he therefore felt it unwise 


to attempt a cut right et this moment, but that economies 


would be effected es soon as _recticeble. en nae 


23. The Generel Meanscer then made a detsiled 


report regarding the future domestic product. 


24. The Treasurer reported that a substantial 
emount of money had been taken out of Czechoslovakia through 
Turkey; that most of the money belonged to the Cormration 
and a oa amount to various producers. 


Toi 


25. Mr. Schwartz stated what he wi ghea it placed 
on the record thet on beheif of Mr. Chaplin he strenuously 
and vigorously opposed payment of the Producers’ Fund 

for any period prior to Januery 1, 1939. 


26. The General Maneacer read to the meeting a 


letter from the Wanger organization requesting anticipation 
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of payments in the same manner 4s peyments were being 
anticipeted to the Goldwyn organizetion and Korda. 
Upon motion duly made and seconded, it wes unenimously 
RESOLVED, that . Wanger’s request be eranted 

on peyments up to and including 

December 31, 1939, in the same manner 

as the payments were being anticipeted 

to the two other producers. F 

27. The General Manager then reported that he 

hed been authorized to turn over the life insurance 
policy on the life of Joseph M. Schenck upon peyment 
to the Corvoretion of the cash surrender value and 
an additional bonus of $10,000. and that Mr. Nicholas 
Schenek hed intended to take over this insurance. 
However, he had now received word from Mr. Nicholas 
Schenck that he was not interested in taking over the 
insurance. It was the consensus of the meeting that 
the insurance was 4 valueble esset end should be 
reteined. The Gcneral Manager reported, however, that 
he hed written to Mr. Joseph Schenck regarding “r. 


Nicholes Schenck’s decision. 


28. Mr. Raftery reported thet the United States 
Government had filed en information et Los Angeles, 
Celifornia, and that United Artists had been named 
as one of the defendants; thet in addition the following ¢ 
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jndividuals hed been named es defendants: ‘ 
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Murray Silverstone 
Jack Schleifer 
Ben Fish 
E. M. MeLean, 
as well as a former employee, George Jd. Schaefer. 
It was Mr. Raftery’s recommendation that Loyd 
Wright be retained as local counsel to represent United 
_Artists Cornoration and the individual defendants. He 
stated that he personally would leave for Los Angeles 
immediately following the.argument of the Schine case 
in Buffalo on October 2, so as to begin the preliminery, 
work with local counsel for the preparation of the 
defense of this criminal contempt. He also reported 
that he would stop off at Oklahoma City on his return 
and confer with locel counsel in the Griffith case, as 
well as interview the’ Branch Managers and investicate 
i 
the facts in each of the Griffith situations. 
Upon motion duly meade and seconded, it was 
RESOLVED, thet Loyd Wright be retained and 
that notice be civen to esch of 
the individual defendants that 
the Corporation would secure coun- 
sel to represent them without ex- 


pense to the individuels in the 
saig proceedings, 


29. It was trought to the attention of the meeting 


.e 5 x e . 15. 
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thét Arthur Silverstone, who hed been for fifteen years 
the top selesmer for the British subsidiery, was visting 
‘in this country at the time war broke out, end thet 

he covld not obtein a visa to return to England; 

thet Mr. Gold hed stated he could ise Mr. Silverstone 
es his Assistant in Eestern Salés. After discussion, 
it was moved and seconded thet Mr. Arthur Silverstone 
be employed, until such time as he could return to 
England, in the cepecity of Assistent to Mr. Gold or 

in such other capacity es the Corporation may decide 

to piace him, at a salary of $300.- ner week, this 


amount being considerably less than his present English 
salary. 


30. The Treasurer reported thet the worldwide 
profit for the Corporation, before Producerst Fund 
calculations, es of the end of July, was estimated 
“et $489,000. : gua 


“1. The Generel Mana@@r reported thet the Bank 
of America, essignee of Four Feathers, had consented to 
the sum of $15,000. being advanced on FOUR FEATHERS to the 
Producer, to be treated as an advertising item and.to 
be deducted by the Corpretion as @ first charke on: 


the Producer's receipts. The General “anacer con- 


sulted the ind’ viduel directors, who svproved this loan 
of $15,000. on FOUR FRATHERS on the besis of the 
“~ 


above-mentioned security. 
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The action of the General Manager was ratified. 


32. The General Manager reported thet the 
following minutes were received from subsidiaries: 


(a) Minutes of Board Meeting of Les Artistes 
Associes, France, held July 5, 1939, * 


{b) Mimuates of Ordinary Annual Generel Meeting 
of Les Artistes Associes, France, held 
July 5, 1939. 


(ce) Minutés of Meeting of Directors’ Proxies of 


United Artists (Australasia) Ltd. Pty. 
held May 30th, 1939, 


55. The General Maneger reported that the 


vacency caused by Mr. Mulvey"s resignetion from the _ 


Wenger Compeny Board had not yet been filled. The 
matter wes tabled. 


There being no further business before the 
meeting, upon motion duly made and seconded, the 
seme adjourned. 


Kh 


September 21, i939. 


The following is the resolution referred to 
‘in Item 5 of ‘the preceding minutes: 


RESOLVED, that the corporation employ 
Price, Waterhouse & Compeny of New York 
City as auditor, pursuant te the — 
sions of. Section 13, of Chapter 181, 
General Law, Ter. Ed. of the Commonweslth 


: el 


of Massachusetts. 
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___ PLRASH DAKE -NOPEOR, thet-due- to the edsence of -the-————— — 
General Menager, the reguler monthly meeting of the Board 
of Directors of UNITED ARTISTS CORPORATION will not be 
' held on October 3, 1939, but will be held on Tuesday, 
October 17, 1939, at 2:30 P.M., at the — of the 
Cornoration, 729 Seventh Avenue, New York “City. 
Dated: New York, September 29, 1939. a 
‘ 3 
_ 
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MINUTES OF REGULAR MONTHLY MEETING OF THE BOARD OF 
DIRECTORS 


-of- 


UNITED ARTISTS CORPORATION 


An adjourned regular monthly meeting of the © 
Board of Directors of United artists Corporation was 
held on Tuesday, Outobar 17, 1939, at 2:50 P.M. 
There was present: 
Mr. Dennis F. O*Brien. . 
Due to the lack of quorum, the meeting was 


edjourned until Monday, October 23, 1939, at 2:30 P.M. 


Secretary 


October 23, 1939. 


MINUTES OF ADJOURNED REGULAR MONTHLY MEETING OF THE BOARD OF 
DIRECTORS 


-of- 


UNITED ARTISTS CORPORTION 


An adjourned regular monthly meeting of the Boerd of 
Directors of United Artists Corporetion was held at the offices 
of the Corporation, 729 Seventh Avenue, New York City, at 
2:30 P.M., on October 23, 1939, pursuant to the adjournment 
of the meeting of October 17, 1959. 


There were present: 


Mr. Dennis F. O*Brien 
Mr. Charles Schwartz : 
Mr. Emanuel Silverstone 
Mr. James Mulvey, — 


constituting a quorum of the directors of the Corporation. 


ve 


There were also present: 
Mr. M.Silverstone, General Manager, 
Mr. H. J. Muller, ’ Treasurer, 
Mr. Lowell Calvert, of Selznick International 
Pictures, Inc. 
Mr. Edward Raftery, Secretary. 
Mr. O'Brien acted as Chairman of the meeting, and 


Mr. Raftery ac ted as Secretary. 


~ 1. Mr. Reftery reported that copies of the minutes of 
the meetings of the Board of Directors held on September 11, ~ < 


“ne 
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1939, and September 21, 1959, had been sent to all — 
perties in interest. It was moved and seconded that 
the reading of the seid minutes be dispensed with 


and thet said minutes be epproved. 


2. The General Meneger reported that he had ~ 
received a letter from Miss Pickford recuesting that 
Mr. Herbert H. Meass be elected as a director in the 
place and stead of Mr. Theodore Caruso. The secretary 
stated that under the By-Laws a meeting of stockholders 
would have to be convened for this purpose, and thet 
the annual meeting hed already been called for November 
14, 1939, at 3 P.M., and at that time Mr. Meess could 


be elected a director. 


3. The Generel Manager stated thet he had 
received the following requests for distribution: 


(a) MILTON M. COHEN, re series of Shorts reference 
ROMANCE OF INDUSTRY and 
SYMPHONY ORCHESTRA. 

(>) BERTRAM S.NAYFACK, on behalf of SEYMOUR NEBENZAHL , 
for one feature picture. 

(c) RAYMOND FRIEDGEN,for one to 3 pictures to be 
produced and directed by 
Milestone. 

(4) HARRY WURTZEL, for series of pictures to be 

produced by Argosy Corp.- 

2 of which to be directed by 

John Ford and 6 pictures to be 

produced or co-produced by Ford 

but not directed by.him,at the 

sole discretion of Argosy. Con- 

tract with Ford to be non- 

exclusive. 


oe 


mm > 
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{e) GEORGE EF. KANN, for series of Shorts. 
(¢) HAROLD @RLOB, for picture LISTEN LUELLA-Musicel. 
= 


_ It was the Generel Mbnacer*s recommendation thet 
the Cohen, Nebenzahl, Friedgen, Kenn end Orlob requests be 
refused, and thet the Wurtzel request be tabled for further 


consideration. 


4. The General Manager stated that he had received 
from David L. Loew a request to modify the proposed disri- 
bution agreement between Mr. Loew and United artists Corvore- 
tion in the following respects: That is, the minimuz 
negetive cost be reduced from $500,000 to $400,000., with 
the additional proviso that Mr. Loew was toreceive no 
selery es pert of the $400,000. end that Mr. Al Lewin, who 
had formerly been associated with the late Irving Thalberg 
in the production of such importent motion pictures as 
“MUTINY ON THE BOUNTY", etc., would act as Associate Producer 
with Mr. Loew and thet eas pert of the $400,000. Mr. Lewin's 
compensetion would not exceed $25,000. : 

Upon motion duly made aqd seconied (Mr. Mulvey 
not voting), it was — 
RESOLVED, that the seid agreement be modified 
as above orovided, and thet it be 
further modified to change the com- 


mencement date from &" otember 1,1959, 
to November 1, 1939, and that the 
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agreement be further amended so as to provide 
thet the first arbitretor will be Henry 

w Ginsberg, the Second, Joseph M. Schenck, end 
the third, Dr. A. H. "Giannini. 


~ 


5S. It wes then reportec to the meeting thet Mr. 
Joseph M. Sehenck, through his secretary, had advised the 
Corporetion thet he was net interested in the purchase of 
the life insurance policies held by the Corporation on his 


life. 


6. It was then reported thet the Corporation 
hec resigned from the Hays Organization in Canede as of 
September 22, 1939. 


7. The next matter brought up for discussion 
before the meeting was the question of economies. Th 
General Maneger read to the meeting the letter dated 
October 23, 1939, addressed to the Corvoration advising it 
“of the fact that he had voluntarily eccepted a 25% reduc- 
tion in salary and setting forth the terms under which he 
had voluntarily accepted such reduction. The letter and 
its contents was aprroved and accepted unanimously by the 


meeting and directed to be filed with the Tressurer. 


8. The General Manager also reported that all other 
executives of the Corporation in the domestic field earn- 
ing $500. or more per week and all executives in the 
foreign field earning $250. or more per week had accepted 
an approximate 20% reduction in salary. 


- 2 
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8. There was then a long discussion about the possi- 
bility of-wetuwing advertising costs, as well as the cost 
of prints, by reducing the number of prints. The General 
Manager stated tt Mr. Harry Buckléy had already held a 
meeting with the producers’ representatives on the print 
question, and he feit certain there would be a substantial 


reduction in the number of prints. 


9. There was then a long discussion regarding adver- 
tising costs, trade papers advertising, ete., and it was 
the consensus of the meeting that every economy possible, 
consistent with good business,‘ should be effected, but such 
economies-in no wise should be put in which, in the opinion 
of the Corporation, would effect the revenue to be secured 


from any of the producers’ pictures. 


10. There was then reported that there hed been a 40% 
voluntary reduction in Hays Organization dues and a 20% reduc- 
tion in the Copyright Protection Bureau dues. 


ll. The next report was regarding the developments in 
the foreign situation. A more optimistic view regarding 
conditions in England was given the Board by the Generali. 
Meneger; thet theatres were navoperating and that September 
played and earned in England was approximately 75% of anti- 
cipated revenue notwithstanding e full week's black-out in 
the British Isles. 
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The report regarding France was that business was practi- 
Cally at a standstill. 
There wes a general discussion regarding the other 


foreign territories. 


12. There was then read to the meeting a letter 
from Mr. Archibald of the British subsidiary, regarding 
his stock ownership in the Odeon company. The directors 
were satisfied with the explanation given therein and the 
letter was ordered filed with the Treasurer. 

15. The next matter discussed was the proposed 
Pareamount-Cdeon deal. A cable from Mr. Archibald was 
read, indicating that the proposed deal whereby Odeon was to 
take over qertain of the Paramount Theatres located it 
Englend was still open. The General Manager read to the i 
meeting cables that he had sent eerly in August protesting 
vigorously against the proposed deal; also correspondence 
with Archibald on this subject. Mr. Schwartz expressed the 
opinion that the Corporation Should again go on record 
against such a deai, and the General Manage stated thet he 
would send an additicnal cable immedietely after the meet- 
ing, reiterating his former protests that the deal was not 
eccepteble on a business basis, and even if it were, with 


war conditions the ceal should not be consummated. 


14. The General Counsel, Mr. Dennis O'Brien, 
reported that the olaintiff who hac lost the decision in 
the Circuit Court of Appeals in the case of Berry v. 
Howard Hughes and United Artists Corporation (SHELL'S 
ANGELS") hed made an application fér a writ of cer- 


tiorari to the Supreme Court and was now awaiting ~ 


@ 


15. The General Manager read a request from 


decision. 


Reliance Pictures for the return of certain of their 
photopleys prior to the expiration of United Artists 
Cornoration’s distribution rights. After discussion 


the matter was tabled. 


16. The General Manager's expense account for 
“his recent trip to California was submitted to the meeting 


and umeanimously approved. 


17. The Treasurer presented to the meeting the 
Estimated Profit and Loss Statement as of September 2, 1959. 
Copies of same were directed to be sent to each of the 


“directors. 


18. The gestbn of an interim dividend of the 
English company was then discussed, and it was the consensus 
of the me@ting that such dividend should be limited to the 
“gash available for dividend purposes at the present time. 


‘ 


ae 
READ 
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19. The Treasurer stated that at the directors" — 
| meeting held September 11, 1939, ap>-roval was given of 
the telegram sent by the General Manager to Richard 
Rowland regarding an agreSment to distribute one photo- 
pDley to be produced by Mr. Rowland and with certein 
options on the part of the corporation to acquire eddi- 
tional photopleys. The contract as finally drawn provides 
for a minimum cost of $550,000 whereas a minimum cost of 
$650,000. was proviced in the telegram. The contract as 
finally drawn provides for Archie Meyo or such other 
director as is approved bythe Corporation, wherees only 
Archie Mayo was stipulated in the telegram. 

Upon motion duly made, séconded and adopted 
(Mr. Mulvey not voting) such changes were approved. 


20. The Treasurer reported thet amendetory contracts 
whieh provide, effective January 1, 1938, for 75-25 terms 
in Canada and England end for the Producers’ Fund have been 
signed with The Pickford Corporation, Walter Wanger Produc- 
tions, Incorporated and Hal Roach Studios, Ine. 


“ 21. The Treasurer reported that the sum of $200,000 
\ 
that the Corporation received from Walter Wanger Productions, 
Incorporated, on account of the loan indebtedness has 


been applied as follows: 


~ oeaileae 


$41,286.11. in payment of decrued interest to 
September 18, 1959. 


° es ~~, 


$158,713.89 esa rm principal 6f $640,000. ; <a 
s application and states thet it was : 


Mr. Ericksen objects to* 
his understanding with Mr. Silverstone the entire $200,900. 
should be epplied egainst the principal. 

It was the consensus of the meeting that Mr. 
Ericksen's contention was correct and that the $200,000. should 
be epplied against prineipal. 


22. The Treasurer submitted a bill received from 
Price, Waterhouse & Co. in the sum of $9645.30, representing 
charges for eccounting sePvices from July 1, 1938 to September 
30, 1939. , 
It was moved, seconded enc unanimously 


RESOLVED, that seid bill be paid. 


23. At the meeting held September 11th the Treasurer 
reported upon the recent India Income Tax amendments which were 
effective beginning with the year 1938. The question now arises 
concerning withholdings from produters for possible Income Taxes 
on producers’ shere. Heretabre the Corporation hes been with- 
holding 20% to 25% of the producers’ share for possible Income 
Taxes, except in the case of stockholder producers and certain 
other producers who signed guarantees. 

The mew Yates of tax reach a ~~ of 78% 
for American companies and 28% for British companies and if 


3 a 
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complete world-wide informetion is not supplied by each 
producer in proper form the allocated portion of nerca- 


tive cost might be disallowed. f 2 


It was the consensus of the meeting thet the 
Treasurer should furnish each vroducer’s representatire 
with a full statement regarding this situation, so thet 


it could be disposed of et the next meeting. 


-24. A report was then rendered regarding the 
situstion ig Ppagne. It wes the consensus of the meeting 
thet nothing should be done regarding the situation. 


25. Mr, Muller reported that efter a canvass of the 
members of the Boata of Directors, a recommendation 
was made to the Board of the Canadian subsidiary for the . 
declaration of a dividend in the smount of 25,000 
Canadian Dollars. 


26. Stock Certificates of Continental Subsidicries: 
At the meeting of the Board of Directors held August 4th,1938, 


Mr. Raftery was instructed to nea ify Coudert Bros., Paris, 
Frence to send ell shares in their possession to Mr. Quennell 
in London to be deposited with the Bank of America, London, ? 
subject to withdrawal only by resolution of the Board of ~ 
Directors of United Artists Corporation of Delaware. 


ithe 


The Treasurer reported thet under dete of August -—— 
10, 1939, Coudert Bros. edvised United Artists Cor- 
poretion thet they sent on August 8, 1939, to Mr. 
guennell all of the Continental Stock certificates, .—.«--+ 
except those of the French, Czeekestovervitén and — 
Spanish subsidisries. ¥ 

Unter date of September ll, 1939, Slaughter end 
May edvised the Corporation thet the stock certificates 
sent to them August Sth by Coudert Bros. have now 8 
been deposited with the Benk of American, London, subject 


to withdrewal by resolution of the Board of Directors 
of United Artists Corporetion of Deleware. 

Under date of September 12, 1939, Bank of 
4émerice sent a safe custody receipt for the sbove 
certificates to United Artists Corporation. 


27. Sock Certificates of South Africa: The > 


Treasurer reported that Unfted Artists Corvoration 
received from Cliffe, Dekker, end Todd, the Corvoree 
tion's South Africen attorneys, stock certificates - 
covering 1,000 shares of bl each of United Artists 
Corporation (South Africe) (Proprietary) Limited, 


es follows: 


Certificate No. of —t 
No. Sheres the Neme of 
1 1 Cerl Frederick Todd-with transfer 
Signed in blank. 
2 gets Jemes Gordon Dekker-with transfer 
Signed in blenk. 
3 928 United Artists Corporstion of 
Delawere. 


28. The Tmesurer reported that there had been 
received minutes of meeting held July Sth, 1959, of 
Directors’ Proxies of United Artists (Austrelesie) Pty. 
Ltd. 


29. The Treasurer reported that the Hays 
Organization requests payment of the following items: 


LeCrosse v. Paramount,et el. gnome a = ; 
Acelphi v. » et al.(Chi 6. 2 
Argentine 208 Tax oe ete (1932) 10.74 
Millinocket v. Kurson et 41.) 

Millet v. Kurson, et al. ) Burlington 157.50 

Bini Case (Argentine) 32.11 

Bair v. Metro, et al. (Indienepclis) 164.81 


Mr. Reftery reported that the Heys 
Orgenizetion requests payment of the following edditional 


items: 
U.S. v. Balaban, et al. (Chicago) $154.20 
rham VY. Kurson (Burlington) 33.06 


Mr. Raftery also requested approvel of 
the payment of the following item; 


Amount advanced by Sonnenschein, Berkson, 
Leutmenn, Levinson & Morse in JU. &. v. 


Balaban ' Chicago) to Special Mester $ 83.34 


Disbursements of Sonnenschein, Berkson, 
Lautmenn, Levinson & Morse in U. 8. r. 
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Payment of all of the foregoing items was approved. 

30. The Treasurer sated that a report from Mr. Kastner 
indLenees that the governmental reguletions necessi- 
tate the making of pictures in Spain in order to obtein per- 
mission to distribute United Artists pictures in Spain. 
Kestner worked out a tentative plan with e Spanish govern- 
ment representative under which United Artists would be permitted 
to distribute twenty pictures provided we make two Spanish 
pictures in $pein during an 18 month period at a cost of not 
less than 800,000 Pesetas for both. ; 


United Artists Corporation ned in Spain approximately 
550,000 White Pesetes, most of which is owing to producers. 
Under Kanstner'’s arrangement with the Spanish government, the 
foreign exchange secured from the distribution of the 
Spanish pictures outside of Spain is to be prorated amongst 
‘the producers of the twenty pictures imported, in accordance 
with the credit balances produced in Spain by those twenty 
pictures. Some arrangement would have to be made to ‘- 
reimburse the producers whose money is used in production. 
Mr. Kelly plans to take this matter up with the various 
producers but wishes the Board of Directors to egree to 
invest the United Artists* or Export's share of the White 


Pesetas on hand, provided the producers agree to the man. 


Mr. Kelly*s recommendetion was unanimously 


approved, 
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31. The Tressurer reported that in Contigental 
Europe the film rental bank accounts have been desig- 
nated as No. 1 Accounts and have been subject to London 
signatories. Because of the situation,caused by the 
war it was found advisable to open up No. 3 Bank Accounts 
which are subject to the siguatases of local employees. 
London suggests as a safeguard that the Corporation 
supply the names of officials in New York who custom- 
arily sign checks and have their signatures placed on the 
following bank accounts in addition to the local 


» 
signatures: 
Brussels Credit du Nord Belge 
Geneve Credit Suisse 
Stockholm Skandinaviska Banken 
Copenhagen Private Bank of Copenhagen 


It was unanimously agreed that there should be 

added the signatures of A. W. KELLY, H.D. MICKLEY, P.D. 
O*SRIEN, 8. J. MULLER, and that the No.3 Account be ee 
Grewable by any two of these signetures. ' 

32. The Treasurer reported that a cable from London 
dated October 20, advises that they have a possibility of 
disposing of Lire 600,000 representing present available 
bank balance at the rate of 225 Lire equals One Pound, 
which is epproximately 1.76 cents. Recently Mr. Kelly 
received a visit from Mr. Luporini and a proposal to buy 
from us 3,000,000 Lire at 2$¢, but he has received no further 


e : -16- 
detinive advice from Mr. Luporini. e 
It was unanimously sgreed thet Mr. Kelly be author- 
ized to sell the Cor oretion’s share of the lire at approx- 
imetely 1.78 ooute or better. 
33. Mr. Raftery reported to the meeting that 
following instructions given at the last meeting, he had 
communicated with Mr. Quenmell, and had received word from 
Mr. Quennell that Sir Connop Guthrie had resigned from the 
Board of Directors of United artists Corporation, Ltd. and 
thet Mr. Stephen Pallos had resigned from the Board of 
United Artists (Export) Ltd. He also stated that he had 
received a letter from Mr. Quennell in answer to his 
communication, in which Mr. Quennell approved the engage- 
ment of Mr. Guedella to handle the tex situation in London. 
54. Mr. Mulvey stated that on behalf of the Goldwyn 
company he wished to make demand for payment to Semel” 
Goldwyn, Ine. of its share of the Producers' Find. Counsel * 
for the Corporation asked Mr. Mulvey if he had received \ 
the proposed agreement under which the Goldwyn company 
would become entitled to the 5@ reduction in Englend, the 
Producers’ Fund, and the partial waiver of the favored 
netion clause in consideration of such concessions by thé 
company. It was further eta¥OA that the Goldwyn company’s 
share of the monies, computed on the assumption ones ciate 
that it wes going to sign the a which the other ra 
producers had signed, had been set aside, and payments 
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were being wade to the other producers only as and when 
the agreements were signed. ' : ‘ 

Mr. Mulvey stated thet the Goldwyn comoany did 
not intend to sign seid agreement. 


‘There being no further business before the 
meeting, upon gotion duly made and seconded, the same 


adjourned. 


Secretary 


— 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF 


PLEASE TAKE NOTICE that the annuel meeting 
of stockholders of UNITED ARTISTS CORPORATION, will 
be held on Tuesday, November 14,/1939, at 3:00 o'clock 
in the Afternoon, at the offices of the Corporation, 
729 Seventh Avenue, New York, New York, pursuant to 
Article III, Section 1, of the By-Laws of the 


Corporation. 


Deted: New York, October 17, 1939. 


~~ 


\ A Pay D. O*Brien 
ol Assistent Secretary 


__ AFFIDAVIT OF MAILING NOTICES 


* 


STATE OF NEW YORK ) 
: 88.¢ 
COUNTY OF NEW YORK) 


PAUL D. O'BRIEN, being duly sworn, deposes and 
seys: Thét he is the Assistant Secretary of UNITED ARTISTS 
CORPORATION, a corporation of the State of Delaware; that 
on the 17th day of October, 1939, he caused 4 notice of 
annual meeting of stockholders of said corporation, a 
copy of which is hereto annexed, to be mailed in a sealed 


wrapper, postege prepaid, addressed to each stockholder 


of record of seid corporation at his post office address 


as the same eppears on the books of the said corporation. 


SWORN TO BEFORE ME THIS 
f\ DAY OF OCTOBER, 
, =. 2 


eee 
ERE 


ri * hd *” ™ 
py Casings . coe 


MH. ¥.@e Gene 1i-uee fe | te es 
wee ane oe, ibs 


“LIST OF STOCKHOLDERS TO WHOM NOTICES SENT: 


The Pickford Corporation 
1041 North Formose Avenue 
Hollywood, California 


, The Elton Corporation 
, 1041 North Formosa Avenue 
\ Hollywood, Californie 


Mr. Charles Chaplin 
1416 North Le Bree Avenue 
Hollywood, California 


Mr. Samuel Goldwyn 
7210 Sante Monica Boulevard 
Hollywood, California 


Samuel Goldwyn, Inc. 
723 Seventh Avenue 

New York, New York 

Mr. Alexender Korde F 
c/o London Films 

22 Grosvenor Street, W. l. 
London, Englend 


end 


Mr. Alexander Korde 
c/o London Films 
722 Seventh Avenue 
New York, New York 


~ saan 
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KNOW ALL MEN SY THESE PRESENTS, that the under- a 


Signea, THE ELTON CORPORATION, & corsoration, honaes 

of four thousend (4,000) shares of the stock of United 
Artists Corporation, & corporation of the State of 
Deleware, does hereby eppoint DENNIS F. O'SRIEN, its 

true and lawful ettorney with full power of gubstitu- 
tion end revocation, for it and in ite name, to vote 

es its proxy upon alt the stock held by it in the - 
Unitea Artists Corporation, at the annual meeting of” : 
stockholéers of United Artists Corporation to be 

heldgon November 24, 1939, at 3:00 P.M®, and any 


' adjourfgec meetings thereof; hereby ratifying and con- 


firming ell thet seid ettorney may lawfully do in 


the premises. 


WITNESS the execution of this proxy by the i] 


seic THE ELTON CORPORATION. this 77= day of November, ~ 


= 


THE ELTON CORPORATION 


D> nee 


KNOW ALL MEN BY THESE PRESENTS, thet the under- 
Signed,THE PICKFORD CORPORATION, « corporetion, holder 
of four thousend (4,000) sheres of stock of United 
Artists Corporetion, « came ge of the State of Lele-. 


ware, does hereby appoint auf © Bro. 


its true enc lawful attorney with fuil power of substi- 


tution end revocetion, for it snd in its name, to vote 
8s its proxy upon ell the stock held by it in the United 
Artists Corporetion, at the annual meeting of the stock- 
holders of United Artists Corporation to held on the 
_i4th Gey of “ovember, 1939 et 3:00 otclock in the after- 
noon end eny adjournec meetings thereof; hice retifying 
end confirming ell thet seic¢ attorney mey lewfully do in 
the preaises. ; 

WITNESS the execution of this proxy by the seid 
THE PICKFORD CORPORATION, this_7— cey of November, 1939. 


THE PICKFORIQ CORPORATION, 


er 


PROXY 


KNOW ALL MEN BY THESE PRESENTS, That the undersigned, 


CHARLES CHAPLIN, ee of four thousand (4,000) shares 
of the stock of UNITED ARTISTS CORPORATION, a corporation 
of the State of Delaware, does hereby appoint CHARLES 
SCHWARTZ, his true and lewful attorney with full power 


of substitution and revocation, for him and in his name, 


“to vote as his proxy upon all of the stock had by him 


in the United Artists Corporation at the annual meeting 
of stockholders of United Artists Corporation to be 
held on November 14, 1959, at 3:00 P.M., and at any 
adjourned meetings thereof; hereby ratifying and con- 
firming ell that said attorney may lawfully do in the 


premiges. 


WITNESS the execution of this proxy by the said 


CHARLES CHAPLIN this 7th day of November 1939. 


i o * * r 


uns The cndervigned sharsholier.of UNITED ARTISTS 
CORPORATION, a Delaware corporation, hereby nominates, con- “ 
——S——gtttutas ant appetets Sees Ay 2ULYer-the-Tewtur attorney Se nee ee ee 
and prezy of the undersigned, with full power of revocation, 
: to vote for and im the name, place and stead ef the undersizcned, . 
for # period of.one (1) year from the date hersef, unless this ~ - 
proxy be soonsr revoked, any and ell shers of stock ef said 
corperation at any time stending in the name of the unlersicned, 
et any and all meetings of the shareholders of said United 
4rtists Corperetion, and at eny end all adfournments of 
such meetings which may be hela during such pericd cf one (1) 4 
year, with the samo force and effect es if the undersicned were 
present and personally votirgs; and the undersigned hereby 
ratifies end eonfirrs a1] thet the undersigned's a attornay. 
and proxy may eo virtue hereof. 


one - ‘The undersigned ‘WEFSSY- revokes all proxies and 
powers of attorney heretofore civen by him te vote upen or act 
with respect to said sheres. s 4 
‘EXECUTED at Los Angeles, California, this 23rd € 

day of October, 1939. 


MINUTES OF ANNUAL MEETING OF STOCKHOLDERS 
«-of-= 


UNITED ARTISTS CORPORATION 


. 


Pursuant to aotice, the Stockholders of United 
Artists Corporation met for their annual meeting on 
Tuesday, November 14, 1939, at the hour of 3:00 o'clock 
P.M., at the offices of the Corporation, 729 Seventh Avenue, 
New York City. 

The meeting was duly called to order. The 
Secretary of the Corporation stated that there had been 
filed with him written proxies for the following: 

The Pickford Corporation, by 

Paul D. O*Brien (proxy) - 4000 shares. 


The Elton Corporation, by 
Dennis F, O’Brien (proxy) - 4000 sheres 


Charies Chaplin, by 
Charles Schwartz (proxy) - 4000 shares 


Samuel Goldwyn, by 
Jemes Mulvey, (proxy) - 4000 shares 


Alexander-Korda and London Film 
Productions, Ltd., by ' 
Emanuel Silverstone,(proxy) -_4000 shares 


Total 20000 shares 
All of the proxies above named were present. 


There were also present: 


Mr. M. Silverstone, General Manager 
Mr. E.C. Raftery, Secretary. 
ee 
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Mr. Dennis F. .O*Brien was duly elected Chairman of 
the meeting and Mr. Edward C. Raftery was elected Secretary 
thereof. 

The Secretary present to the meeting due call of 
the meeting and stated thaf all proxies had been duly 
examined. 

It wes moved, seconded and unanimously 

RESOLVED, that the reading of the minutes of 
the previous meeting be dispensed 
with. 

An informal report was submitted by the General Manager 
of the Corporation, and the Treasurer reported that he 
hed heretofore submitted to all present «4 summary of the : 
Price, Waterhouse statement and breakdown. 

The next business before the meeting was the election 
of directors for the ensuing year. 

The following names were placed in mominetion as 
directors of the Corporation: 

Dennis F. O*Brien 
Charles Schwartz 

* James Mulvey 
Emanuel Silverstone 
Herbert H. Maass. 

There being no further nomination the polls were de- 
clare® closed by the Chairman. 

Upon motion duly made, seconded and unanimously 


adopted, it was 


aa. 


RESOLVED, that the Secretary be and he hereby 
is directed to cast a bellot for - 


7 the election of the following-named 
, persons as directors of the Corpora- 
tion: 


Dennis F. O'Brien 
Charles Schwartz 
Jemes Mulvey 
Emanuel Silverstone 
Herbert H. Meass. 


The Chairman announced that the next order of business 
wes the election of officers of the Corporation. 
Upon motion duly made, seconded and upanimously 


adopted, it was f 

RESOLVED, that the following persons be elected to. 
the respective offices set opposite 
their respective names, to wit: 


Vice President 
Vice President 


Vice President 


Arthur W. Kelly 
Harry D. Buckley 
L. J. Schleifer 


Vice President Harry Gold 

Treasurer H. J. Muller 

Secreta Edward C. Raftery 

Assistant Secretaries H. J. Muller . fan 
Paul D. O*Brien 

Assistant ne N. A. Thompson 


There being no further-business before the meeting, 


upon motion duly made and seconded, the meeting adjourned. 


a 
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~"SLEASE TARE NOPICE that the regular monthly 
meeting of the Board of Directors of UNITED 
ARTISTS CORPORATION, will be held at the offices 
of the Corporation, 72°2.Seventh Avenue, New 

York City, New York, on Tuesday, November 14, 1939, 


at 3:30 ofclock in the afternoon. 


Dated: New York, November 3,*1939. 
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MINUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRECTORS 
-of«= 


UNITED ARTISTS CORPORATION 


~—e, 


The reguler monthly meeting of the Board of Directors 
of United Artists Corporation was held at the offices of the 
Corporation, 729 Seventh Avenue, New York City, on Tuesday, 
November 14, 1939. 

There were present: 
Messrs. Dennis F, O'Brien 
Charles Schwartz 
James Mulvey 
Emanuel Silverstone 
Herbert H. Maass, 
constituting all of the directors of; the Corporation. 


There were also present: 


M. Silverstone, General Menacer, 

Lowell Calvert, of Selznick International 
Pictures, Inc., 

H. J. Muller, Treasurer, 

Edward C. Raftery, Secretery. 


Mr. O'Brien acted as Chairman of the meeting and 
Mr. Raftery acted as Secretary. 


1. Mr. Raftery read to the meeting a letter received 
from Mr. James Mulvey, containing comments and suggestions 


as té the minutes of previous meetings. 


\ 


Upon motion duly made end seconded, it was 

=) 

RESOLVED, that the minutes of the previous meetings 
be amended to conform with the requests 
contained in Mr. Mulvey's letter, and in 
the following particulars: 

Regarding the meeting held on October 23, 1939: 


"Item 1 refers to the Minutes of the prior meeting 


and states that the reading of the said minutes be dispensed 


with and thet they be approved. You will recall that 
I suggested a correction of Item #25 in the mimutes of 
the prior ee which reads that Mr. Schwartz 
Stated that he wished it placed on the record that on 
behalf of Mr. Chaplin he strenuously and vigorously 
opposed payment of the Producers’ Fund for any period 
prior to January 1, 1939. 


When Mr. Schwartz made that statement, I reminded 
him that he had voted in favor of the Selznick contract 
which provided for the Producers' Fund commencing January 
1, 1958, and Mr. Schwartz replied that if he had voted 
favorably on that point, he did not remember it. 


I would like my comment to be made part of the 
minutes of that meeting and when at the rseti of 
October 23 the matter of the minutes of the prior meet- 
ing was brought up, I suggested this change and it was 
agreed that it should be made. 


Item #13 relates to the Paramount-Odeon deal. 
The suggestion was made by Mr. Schwartz that the ceble 
sent by Mr. Silverstone, as recited in the minutes, 
Should be sent to Archibald with instructions that it 
should be read to each member of the Board of the 
Odeon Cinema Holdings “td..I think these instructions 
should be contained in the minutes. 


Item #54 - recites the statement made by me on 
behelf of the Goldwyn company for payment of its share 
of the Producers’ Fund. e minutes provide at the end 


‘ 


thet I stated ‘that the Goldwyn company did not 
intend to sign seid agreement.* My statement 
wes that "the Goldwyn comfbny did not intend to 
sign any egreement as it was entitled to its ; 
snare of the Producers' Fund under the provisions ea 
of the "favored-nation” clause in its distribu- 
tion contract’.” _ ae, 
(ir. Silverstone resd to the meeting a cable that he had 
sent to Archibald regarding the Parsmount-Odeon desl which 
included all of the features suggested by Mr. Mulvey an 
the cable was approved.) 
6‘ ' \ 
2. The General Manager stated @hat he had « request 
from Henry Herzbrun for distribution ‘of a picture based on 
the story "YOU ONLY MARRY ONCE"; that he had given the 
matter full consideration and did not consider it the type Se 
of picture thet United Artists Corporation should take on 
for distribution. The General Manager's recommendation was 


approved. 


) 


5. The General Manager also stated thet he had a 
¥ recuest from Chimpsey Enterprises for the distribution of 

e series of animated shorts. His recommendation was thet 
this application be refused, as he did not consider the 
pictures suitable for United Artists Corporation's distri- 
bution. 


4. The Genersl Menager also reported that he had 
been in conference with Mr. Jed Herris considering a series 
of pictures to be produced by Lewis Milestone; that he 


was not in a position to make ahy recommendations, ss 


~ ee eee 0 


the conferences were to be continu a@i. 


5. The General Manager stated thet the, Hal 
Roech contract called for a series of Laurel and Hardy 
four-reelers; thet it wes the opinion not only of the 
producers but also of the distributor that these four- 
reelers should be increased to feature-length pictures. 
Authority was therefore given to modify the Hal Roach 
contract so as to provide for this change in type > 
Laurel and Hardy pictures. 


6. The Treasurer called to the attention of the 
meeting that at a meeting held July 11,1939 approval was 
granted to a compensation deal whereby 46500 was to be 
received for aporoximately 2,350,000°Czech Crowe. One- 
helf of this transaction was compldted before tiie wer. 

Otto Mantell, the Corporetion'’s representative, had recently 
returned to Prague and had cabled as follows: 


"Entire new deal necessary Offer half previous 
rate Cable if accept"; 


that after approval by the principal producers and four of 
the directors who were contacted personally, United Artists 
Corporation had cabled its acceptance. 

Ratification therefore was given by all of 
the directors of this approval, with respect to the 


Corporation's share. 


7. Mr. Raftery reported thet the Supreme Court 


of the United States had refused certiorari in the case 
of Barry Vv. Hughes ("HELL'S ANGELS"), thus sustaining the 
action of the United States Circuit Court of Appeels in 
affirming the decision in favor of the defendants. 


8. The following payment to the Hays Organization 
was approved: The sum of $165.53, representing United 
Artists* pro rata share in the matter of Golden v. Vitae- 


ereph, et al. {Indianepolis). 


9. The following legal payments were. epproved: 
(1) Disbursements of Sonnenschein, Berkson, Lautmann, 
Levinson and Morse in re U. S. v. Balaban, et al. in the 
sum of $9.97; (2) Retainer to Judge C. L. Cornelius, 
Nashville, in re U. S. v. Crescent Amusement Co., in the 
sum of $835.33. 


10. The General Manager made a very detailed report 
regarding the Odeon situation, with particular reference 
to the Odeon negotiations in regard to 8 certain group of 
Paramount theatres. The Board instructed the General 
Maneger again to cable Mr. Archibald reiterating the Board's 
complete disapproval of continuing negotiations or in any 
way dealing in or with these theatres. 

In connection with this Odeon situation, counsel 


was instructed to write to Slaughter and May and instruct 


ne 
X 
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6. 


them that the 4,000 Preference Sheres in Odeon Theatres, Ltd. 
which hed been set aside by Yaeon Cinema Holdings Ltd., as 
compensation to Mr. Archibald, and the stock issued to 
Trucidator Nominees, Ltd., should be forthwith returned to 
Odeon Cinema Holdings, Ltd. and the transfer cancelled, 
“and that if any additional compensation is to be paid to 
-Mr. Archibeld, that is a matter to be decided by United 
Artiste Corporation of Deleware, both es to the nature of 
the compensation and the amount, if any. — 

It was the sense of the meeting that Mr. Muller 
Should prepere copies of all the pertinent documents and eee 
letters and send them es quickly as possible to each of the 
directors for their consideration, together with photostatic 
copies of the annual statement_of the Odeon Public Company, 
and that a special meeting of the Board should be held in 
the very near future to give full consideration to this 


matter only. % 


ll. General reports regarding the foreign situation 
were made by the General Manager and the Treasurer; that 
bulletins ere to be issued by the Foreign Department from 
time to time as changes develop in the foreign situation, 
and that these bulletins were being sent to the producers 


and to the Board. 


12. Upon motion duly made, semnded ad@»unenimously 
adopted, it was } 
RESOLVED, thet the Vice-Presicent and 
Secretary file with the Secretary 
of State of the State of Colorado 
certificate of renewal, signed 
by a Vice-President and attested 
by the Secretary under the corporate 
seal of the Coporation. 
13. The Treasurer reported that minutes had been 
received from subsidiary corporations and thet they were 
aveileable in his office for the inspection of the members 


of the Board. 


14. The Treasurer further reported that the English 
subsidiary had cabled that there was no cash available 
at the present time for the declaration of a dividend. 

15. The Generel Manager reported thet Mr. Guedalla 
had agreed to act for the Corporation in connection with 
the English tax situation, and that he had received full 
instructions to secure, if possible, from the Government 
@ new arrangement regurdine the transmittal of 1244 
commission, 8% tax free, to the Deleware company; that 
if he could not secure such an arrangement, he should 
secure the best arrangement possible and submit it to the 
Board for its further consigeration. 

16. The Tmmsurer reported that there had been re- 
ceived in connection with the Richard Rowland picture, 


SN dS 


. a. 
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"THREE CHEERS FOR MISS BISHOP", an assignment and amended 
assignment, both of which had been approved by counsel, 
assigning the proceeds to the Security-Erst National Bank 
of Los Angeles, and the Guaranty Trust Company of New 
York. 


—— 


17. Wherees, the lease of the Montreal exchange, for 
which the Corporation has been paying $1800. per year wes 
About to expire; and 

Whereas, Mr. Buckley reports that he has been 
able to negotiate a new lease for a period of five yesrs, 
at areduced rental, to wit: $1500. per year. 

Now, therefore, be it 

RESOLVED, that Mr. Buckley be authorized 
to consummate said lease at said 
rental and for said period. 

18. It was reported to the meeting that The Elton 
Corporation had signed its amendatory agreement subdscribing 
to the Producers’® Fund and the waiver of the favored netion 


cleuse respecting local pictures. 


19. The General Manager again presented to the 
meeting a request from Reliance Pictures (Through Edward 
Smell) for the return of certain pictures before the expire- 


tion of the contract period for each respective pictures. 


a 


Ss 9. 


After discussion the matter was tabled until after the v 


first of the year. 


20. The General Manager then reported that there 
hed been acquired for distribution in certain Letin- 
American countries the Spanish language film "LA 
JUSTICA DE PANCHO VILLA® upon very favorable terms, to 
wit: 25% in Mexico of the gross, and stockholder- 


producer terms in other Latin-American countries. _ 


21. The Treasurer reported as follows regarding 

the Argentine Income Tax situation: 
From Jamary 1934 to Decembex” 1988 United 

Artists Corporation paid to the Argentine Government an 
Income Tax of 5% on 50% of producer's share. This money 
was withheld from producers. Under a-recent lew which 
purvorts to be a clerification of.the old law, the Revenue 
Department is now claiming 54 of 100% of producers" share 
for this five year period. The encoun’ involved is 89,000 
Pesos and the demand is for payment on or before November 30, 
1939, The Corporation's local attorney, Dr. Goytie, 
recommends that the Corporation refuse payment and naan 
its objections and intentions in writing and force the 
Tax Department to take the initiative which will auto- 
matically throw the matter into the courts. Mr. Kelly 
suggests that Dr. Goytia's recommendation be followed. 


”™ 
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It was the sense of the meeting that Dr. Goytia's 
recommendation be followed and authority was so civen. 

22. The Treesurer further stated that instructions 
have been issued to secure details by picture of this 
tax claim so that the amount can be withheld from ‘the 
respective producers. Mr. Mulvey objected to the corpore- 
tion withholding for this tax claim and after discussion 


the matter wes submitted te the vote of the directors. 


Four directors voted in favor of withholding and Mr. Mulvey 2 
voted against it. 


23. The India Tex was next discussed, and at the 
recuest of counsel was tabled for the next meeting. 

24. The Treasurer stated that at the director's 
meeting held December 10, 1938 4 resolution was adopted - 
which provided that no more than $2,000 should be advenyed 
to any one producer without the epproval of the General 
Manager. As of November 1, Samuel Goldwyn, Inc. owes the 
Cornoration $9,083.99 which Mr. Mulvey refuses to pay 
because of claims which he has against us. In adéitfon, 
he refuses to pay for two telephone calls from London in 
the amount of b23.6.0. London Film Productions, Ltd. 
ewes the Corporation as at November 1, 1939, $2,140.90. 

Mr. Emanuel Silverstone stated that he had 
written to London regarding the London Film Productions 


matter; that due to the war, letters have been delayed, 


but he expected to hear in the very near future, 


ae , ll. 


—-—-——¥ haa, in his opinion, cleims ageinst United Artists in 


aa’ 


excess of the United Artists" cleims ageinst Mr. Gold- 


wyn. 


A lengthy discussion regarding these claims 
followed and Mr. Mulvey was asked to sutmit to his 
principal the suggestion that a disinterested third 
party be appointed to pass upon the validity of Mr. 
Goldwyn's cleims. . 

Mr. Mulvey stated he would submit the question 
to Mr. Goldwyn and the metter would be considered at 


the next meeting. 


_ 25. The Treasurer submitted Estimated Worldwide 
Profit and Loss Statement for the 9 months to September 
50, 1939, end the Balance Sheet as of July 1, 1939. 
Copies were given to each of the directors. The cash 
position of the Corporation as of November 14, 1939, was 
Stated to be epproximately $1,457,000. ~ 


26. The General Manager read to the meeting 
a letter from Samuel Goldwyn, Inc. dsted November 4, 1939, 
and also copy of the General Meneger*s reply dated 
November 9. It was directed that copies of these letters 
be attached to the minutes. 


12. 


There being no further business before the meeting, x 


upon motion duly made and seconded, the same adjourned. 


ne 
“ng, 


SAMUEL GOLDWYN, INC. . 
72° Seventh Avenue 


New York 
November 4, 1939. 


Mr. Maurice Silverstone 
General Manager 

United Artists Corporation 
729 Beverth Avenue 
New York, N.Y. r 
Mr. Edward C. Raftery dis 

Secretary, United Artists Corvoration 

e/o United Artists Studio Corporation ~~ 
1041 N. Formose Avenue 

Hollwyood, Celifornia 


Mr. Edward C. Raftery 

Secretary, United Artists Corporation 
729 Seventh Avenue 

New York, N.Y. 


Gentlemen: 


On or about the 12th day of May, 1939, you entered 
into an agreement, in writing, with Selznick International 
Pictures, Ine., one of your producers, dated that day, where- 
under the distribution agreement theretofore existing between 
you and the said Selznick International Pictures, Inc. was 
amended so as to give said Selznick International Pictures, 
Incl all of the benefits provided for tm the so-called Silver- 
stone Plan, also known as the Producers’ Fund. | 


~Please be advised thet, in our opinion, the said 
Silverstone Plan has reference to the “handling, @istributing, 
exhibiting and advertising of feature motion picture photoplays, 
end the charges made by the Distributor in connection therewith" 
within the meaning of the said terms sa used in peragraph 
"Thirteenth® of the written agreement between us known as 
our Distribution eement with you, to which you and we are 
parties and which is dated July 22, 1936 and in which you are 
termed the "Distributor". 


Please be further advised that in our opinion the 
said Silverstone Plan is, and will be, more favorable to us, 
than are the terms of our present Distribution Agreement so far 


as the terms thefeof have reference to and provide for the 
handling, distributing, exhibiting and advertising of feature 
motion picture photopleys and the charges made by you in connec- 
tion therewith, and for that reason we have exercised the option 
conferred upon us in said paragraph "Thirteenth" of said 
Agreement and do hereby again declare that our said Distribution 
Agreement is amended so that the said Silverstone Plan, or 
Producers’ Fund, is part of our said Distribution Agreement. 


In accordance with the terms of the said Silverstone 
Plan and in accordance with the written and certified report 
issued by Price, Waterhouse & Co, dated August 25, 1959, there 
has been and is due and owing to us under the said Plan the 
sum - ates the immediete payment of which sum is again 
demanded. 


Please be further advised that this notice is sent 
to you in accordance with subdivision “p" of paragraph 
"Eleventh" of our said Distribution Agreement, because of. 
your failure to comply with our prior demands for the payment 
of the said $54,559.26, which failure we have deemed to be, 
and do héreby repeat is, a meterial .violation by you of the 
terms of our said Distribution Agreement. 


Very truly yours, 
SAMUEL GOLDWYN, INC. 


By James A. Mulvey \ 


November 9, 1959. 


Semuel Goldwyn, Inc. 
1041 North Formosa Ave., 
Hollywood, California 


Gentlemen: 


This will acknowledge receipt of your letter dated 
November 4, 1939. ’ 

You are entirely femilier with the form and sub- ® 
stance of the amendatory agreement we made with the Selznick 
International Pictures Ine., referred to in your letter. 


- As you know, as a condition to the Selznick company 
phtoadtnn : partidpation in the producers‘ fund, the Selznick 
company has egreed under such agreement -to. to modify the so-called 
favored nation clause contained in its distribution contract 
with us insofar as local pictures are concerned, all as more 
fully set forth in such amendatory agreement of "Mey 12, 1939. 
This agreement was made with the Selznick company pursuance 
of certain resolutions passed by the stockholder the last 
annual meeting and by the board of directors o company, 
subsequent to such —— with all of which are entirely 
familiar. 


We have heretofore furnished you with a proposed 
emendatory agreement in form and substance similar to the 
above mentioned amendatory agreement made with the Selznick 
company. We have informed you that if you will accept the 
terms of such sagen and execute the same and agree to the 
provision therein relating to the modification of the favored 
nation clause as a condition to receiving participation in the 
producers' fund, exactly in the samé manner as in the case of 
the Selznick company, we are prepered to pay you and we hereby 
again offer to pay you your proportionate share of the partici- 
pation in the producers’ fund, as computed by Price, Waterhouse 
& Co. 


We are entirely willing, ready and able to give you 
all the benefits to which you are & titled under the favored 
nation clause, but all such benefitS must be accepted by you 
on exactly the same conditions as they may be accepted by the 
producer receiving such térms. 


We of course disagree with you that our feilure to 
comply with your prior demands or with the demand reiterated 
by you in your letter of November 4th constitutes a materiel 
violation or any other violation by us of the terms of the 
distribution contract. 


- 


Samuel Goldwyn, Ince’ Page 2 November 8, 1939. 


> 


There hes been and there is no desjre or disposition 
to withhold. from you any moneys. On the cgntrary, we urge/ 
you to sign thé agreement forthwith, so t we may clear our 
eccounts by making payment to you of the neys called for by 
the Silverstone Plan. This is the same procedure that has 
been followed with every other stockholder-producer, and there 


will be no change or deviation from such procedure in your 
case. 


Yours very truly, 
‘ UNITED ARTISTS CORPORATION 


BY: M. Silverstone 


General Manager 


(Duplicate original to 
Samuel Goldwyn,Inc., Att. Mr. James Mulvey, 
729 Seventh Avenue, New York, N.Y.) 
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December 5, 1939. 
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MINUTES OF REGULAR MONTHLY MEETING OF BOARD OF DIRECTORS 


eee Se =of- 
UNITED ARTISTS CORPORATION 


- 


A regulf#r monthly meeting of the Boerd of Directors 
of United artists Corporetion was held on Tuesdey, December 
___, 5, 1959, et £:30 P. M., at the offices of the Corvoration, 
= 7229 Seventh avenue, New York City. — 
Mr. Bnanuel Silverstone, being the only director 
oresent, the meeting was adjourned until Tuesday, December 
19, 1939, at 2:30 P. M., at tae seme place. 
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NOTICE OF ADJOURNED MONTHLY MEETING OF SOARD OF DIRECTORS 
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© UNITED ARTISTS CORPORATION 


+ 
PLEASE TAKE NOTICE thet the ed@journed monthly 
meeting of the Board of Directors of United Artists ' 
Corporation will be held at the offices of the Corvoration, ~ 


729 Seventh Avenue, Sew York City, on the 19th day of A ee eo 


. 


December, 1959, at 2:30 o*clock in the afternoon. | : 


rt 


Dated: N. Y., December 6, 1939. 


Assistant Secretary — 


. 8. were 
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message, seb che tema on back h : | hich anda agecd ts. 
¥ . | 7 Decemver 29, 1939. 


To Western Unéon: 


Please send the attached telegrem, dey letter, to the people. oe 

listed below: » , : + ae Regt 
_Cherles Schwartz, | 1458 Broadway, New York City | i TSS 

James Ae Mulvey, 9722 Seventh avenue, New York City. co ees Seg lia 

nuel Silverstone, 72? Seventh Avenue, New York City ate 

-#, Mass, 88 Exchange Place, New. Yor! City. ne... 
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© SOLRES® TARE NOTICE THAT THIS WILL CUNFIEM TELEOGONE-CONVERSATION AND 1 ( 
WRITTEN ROTICE THsaT THE RSCULAR NORTHLY WSETING OF THR BOARD OF BLES + ez: 
OF UNITED ARTISTS CORPCRATION MILu.SE BELD ON TUESDAY, JANUARY 2 

ME ELEVEN a.k., AT PHE OyFICES OF TAL CCRAURATION, 729 seamen a¥ 


pe ait. | ! 


eee EDWARD C. HaAFTARY, SECRETARY 
a , : af e 
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December. 19, 1939. 


MINUTES OF ADJOURNED REGULAR MONTELY 
: MEETING oF THE BOARD OF DIRECTORS 
= 3) -~ a 
of 
UNITED ARTISTS CORPORATION 
000 


An adjourned regular monthly meeting of the Board 


of Direetors of United Artists Corporetion was held at the offices. 
of the corporation, 729 Seventh Avenue, New York Ci ty, at 2:30 


p- m- on Tuesday, December 19th, 1939, pursuant to the adjournment 


_of the meeting of December 5th, 1939. 


There were present: 


Mr. Dennis F. O'Brien, 
Mr. Charles Schwartz, 
Mr. Jemes Mulvey, _. 
Mr. Emanuel Silverstone, 
Mr. Herbert H. Maaess 


condtituting all of the directors of the corporetion. 


There were also present: 


& 
Mr. M. Silverstone, General Manager, 
Mr. H. J. Muller, Treasurer 
Mr. E. C. Raftery, Secretary 
Mr. P. D. O'Brien, Assistent Secretary 
Mr. A. W. Kelly, Vice-President 


Mr. Dennis F. O'Brien acted as Cheirman of the meeting 


end Mr. Raftery acted as Secretary. 


a“ 
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D. M. 12/19/39 7 oe 2 2. 


The General Menager reported and the Boerda of 
Directors unanimously approved his éetions—on the following: 


1. BANKS* EXTENSION TO EDWARD SMALL 

. The receipt of an extension agreement from the 
Banks finencing the Small pictures &xtending the time within which 
Mr. Smell could borrow certein moneys. The papers were submitted 
to counsel end upon .their approval the corporetion acknowledsed 


receipt of these documents providing for this extension. 


2. "FOUR FEATHERS"~- ADDITIONAL ASSIGNMENT. 

The corporetion received an additional essicn- 
ment of the’ producer's share on "FOUR FEATHERS”. The Distribut- 
or’s Acceptance of this additional assignment was submitted to 
counsel for their approvel and upon their approval was executed 


by the corporation. 


3. ROWLAND ASSIGNMENT TO GENERAL SERVICE STUDIOS. e 


The corporation received @ Studio egreement ve- 
tween Richard A. Rowlend Productions, Inc. and Generel Service 
Studios, providing for leasing his studio and assiemment of 
producer's shere to pay for the rental thereof. The Distribut- 
or's Acceptance of the assignment wes submitted to counsel for 


epprovel and upon their approval was executed by the corporetion. 


4. HAL ROACH- ADVANCE AGAINST FUTURE RENTALS. 
LL LLL LLL ALLL ae eerie 
Thé® corporation received ea request of an advence 
»of $75,000.00 against future rentals on Hal Roa ch pictures. 


Fach member of the Board of Directors was Surgbigers:. net ome 
ea A . Dee pe hn eae 


; : * ree eae 
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and approved of the“ avence. Under the arrangement this 

advance is tobe recouped beginning with the week of December ae 
-Alth at the rete of $7500 to $10,000 e week, or in the event 

thet the income from the Roach pictures for any one week is 
exceptionelly large recoupment up to $15,000. This recoupment 

wes to be mede out of releases commencing with "HOUSEKEEPER'S 
DAUGHTER", such reguest being eonteined in the letter from the 


Security First Netionel Benk which was presented to the meeting. 
me 
5. LES ARTISTES ASSOCIES, PARTS. 
reoles The minutes of the meetings of the Board of Di- 
rectors held September 15th, 1935 and 0c etober Sth, 1933 respect=—— 


ively were received. 


§. UNTTED ARTISTS (AUSTRALASIA) PTY. LTD. 


The minutes @& the meeting of the Board of Directors? 
Proxid held September 12th, 1939 were received. 


7. QUEMOS v. WARNER, et al., Newark, N. J. 
Payment of United Artists? pro rate share of legal 


fees due in this case was made. 


8. INDIA INCOME TAX. 


Detail of the negative cost end other ficures 
which counsel for the corporation and the Treasurer of the core 
poration deemed necessary were to be secured from the Producers. 
Until such time as the Producers provide the corporation with 
the information requested the Treasurer was authorized to with- 


hold the maximum of the possible tax under the India Tax Law. 
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If the information were provided the corporetion then the . 


. Treasurer was suthorized to withhold from the cers’ shere 


i 


only the minimum tax which might be essessed under the net 
Inéie Tax Law; prowided, however, that in eddition td furnishing 
the information requested of the producers by the Treasurer of 
the corporation the producers should agree in writing to in- 
demnify the United Artists Corporetion against any additional 
taxes thet might be assessed by India in the future, such agree- 
ment to be submitted to and approved by counsel for the corpora- 


tion. 


9. VICTORIA FILMS, INC.-(Distribution Agreement) 
The distribution egreement dated May llth, 1933 
with Victoria Films, Inc. (Melville A. Sheuer) wes cancelled 


due to his illness. 


10. "EMPEROR JONES". 
The producer requested the return of the distri bu- 
tion rights to United States and Canade- of "EMPEROR JONES", 


| 
ee 


which distribution rights have not yet expired. That the re- na 
quest be granted was approved provided the producer executed a 
general release to United Artists Corporation in a proper cocu- 
ment prepared and submitted to the producer by counsel for the 


United Artists Corporation. 


11. LETTER FROM VARIETY. : 
Letter from Variety, a theatrical publicetion con- 
cerning Billy Bioff., Mr. Silverstone reported that he had talked 


the matter over with Variety and Variety advised him that the | 
es ee a 
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~ “letter did not concern United Artists Cornoration. The Letter 
wes referred to co-counsel. ; 

12. HART v. UNITED ARTISTS (Appeel) 
The prosecution of the appeal was approved. 
13. LEASE OF WAREHOUSE ON WEST 41st STREET 
The officers of the corporation were aithorized to ne- 


gotiate and execute an extension of the lease for warehouse space 


in the warehouse on West 41st Street, New York City. = Byer 
14, DAVID L. LOEW (Distribution Contract) 


This distribution agreement has been executed. 
15. ACCOUNTS RECEIVABLE (Stockholder-Producers) 

Mr. Mulier brought up again before the meeting the question __ 
of accounts receivable from stockholder-producers. Mr. Mulvey 
stated that he had certain set-offs as far as the Goldwyn organiza- 
tion was concerned. Mr. Emanuel Silverstone said he expected to 
hear from England regarding the London Film Productions account. 

The ouestion was tebl gg for the next meeting. 
16. ESTINATED PROFIT AND LOSS STATEMENT 


Mr. Silverstone submitted to each of the directors 4 copy 
of the estimated profit end loss statement as of Octobe> 28, 1939. 
17. ALLOTMENT OF ENGLISH MONEYS ‘ 


& 


Messrs. Silverstone and Kelly gave a deteiled report regard- 


ing the proposed allotment of English moneys as worked out by the 


Various companies involved together with rates of exchange to be 


\ 
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used in fieurlae ‘he sllotments. 

There wes also considerabie discussion regarding the “method > 
of distribitine the moneys to the verious producers entitled to share 
therein. The matter wes referred to Mr. Silvetstone to work out with 
the producers. 

18. SAMUEL GOLDWYN, INC. SUIT FOR $54,559.26 
Mr. Reftery reperted that e summons end complaint hac deen 
served by Samuel Goldwyn, Ine. for $54,559.26, with interest. The 


matter was referred to counsel, _ 


19, ODEON THEATRES, LTD.-4.000 shares 
SS eae ee 
Mr. mae ceey reported that he had written to Slaughter & 


May with reféreice to the 4,000 shares of Odeon Theatres, Ltd. which 
it had been sugzested as compensation for Mr. Archibald, and hed aie 
instructed Sleuchter « May to have the shares forthwith returned to ‘= 
the Odeon Holding Corporation. 
20. OQDEON MATTERS 
() MR. GUEDALIA (Representation) 0 3 
Mr. Silverstone stated thet he hed telecrephed from Cali- 
fornia while he wes there on his lest visit regarding this situation . 
and hed been authorized by Directors to eneace Mr. Guedealla to represent 
the corporetion in the various Odeon Holdings matters. 
(bd) PARAMOUNT-ODEON DEAL 
‘Mr. Silverstone advised of the correspondence and cables 
that heve aa erehanged arid reoorted that notwithstanding our 


protests the Paramount-Odeon deal had been consummeted,. 


(c) ODEON CINEMA HOLDINGS, LTD, 
bat gocther. Sempsion cooree bh fear end and 
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wes instructed to send e-ceblecrer refiectine the directors’ 


position recerding these matters. * Pee 


ed 
oe. 


as A 


(a) ADDITIONAL CORRES? DENCE FROM MR. ARCHIBALD: 
There wes e reccrtresarding additional correspond- 


2 -_ : 


ence fror Mr. archibalc, et al. regardine the entire’ situation. 
21. M, SILVERTONE EXPENSE &CCOUNT: - ; gor 
Mr. Silverstone submitLeb his expense account on. 
nis recent trio to California, which wes approved by the Directors. 
22. LETTER FROM SAMUEL GOLDWYN, INC. 
The General Manacer read to the Board letter 
cated December 18, 1939 received from Samuel Goldwyn, Inc. 


- 


This letter was referred to counsel. J 


There being no further business, the meeting wes 


duly adjourned. ' . 
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Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 
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Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
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